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LTD., AND JAL CAPITAL CO., LTD.

Applicants/Moving Parties

NOTICE OF MOTION

(Recognition and Implementation of Foreign Plan)

The Applicants, through their Foreign Representative, will make a motion
to the Honourable Mr. Justice Colin L. Campbell on June 8, 2011, at 10:00 a.m. or as

soon after that time as the motion can be heard, at 330 University Avenue, Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard:

in writing under subrule 37.12.1(1) because it is on consent or unopposed or made
without notice;

D in writing as an opposed motion under subrule 37.12.1(4);

orally.



THE MOTION IS FOR the following relief, in the form of the draft order attached hereto

as Schedule "A":

(a)

(b)

(c)

(d)

(e)

()

an order, to the extent necessary, abridging the time for or dispensing with
service of this Motion;

an order recognizing, implementing and giving effect to the decision of the
Tokyo district Court (the "Japanese Court") made November 30, 2010
(the "Japan Confirmation Order") approving and confirming the
Reorganization Plan submitted by the Applicants in the restructuring
proceedings commenced by them in Japan (the "Japan Proceeding")
under the Corporation Reorganization Act of Japan (Kaisha Kosel Ho) (the
"JRA");

an order recognizing, implementing and giving effect to the Reorganization
Plan in Canada;

an order terminating the stay of proceedings granted by this Court on April
30, 2010;

an order approving the activities and fees of Deloitte and Touche Inc.
("Deloitte") as Information Officer, including its first report dated July 30,
2010 (the "First Report"), its second report dated September 24, 2010
(the "Second Report”") and its third report dated April 30, 2011 (the "Third
Report");

an order discharging and releasing Deloitte from its duty as Information

Officer;



(9)

(h)

an order appointing PricewaterhouseCoopers Inc. ("PWC") as the
replacement Information Officer and approving its first report (the "PWC
Report"); and

such further and other relief as the Applicants may request and this

Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

(a)

(c)

(d)

On January 19, 2010, the Applicants obtained an order (the "Initial
Order") from the Japanese Court commencing the Japan Proceeding
under the JRA.

Prior to obtaining the Initial Order, the Applicants attempted a number of
restructuring initiatives but were unable to generate sufficient liquidity
through these measures. As a result, the Applicants voluntarily filed the
Japan Proceeding to obtain the protection necessary to allow them to
restructure their balance sheet and operations.

Pursuant to the Initial Order, the Japanese Court appointed Eiji Katayama
and the Enterprise Turnaround Initiative Corporation of Japan ("ETIC"), a
fund established by the Japanese government to support the turnaround
of entities experiencing financial difficulties, as trustees (collectively, the
"Trustees”) in the Japan Proceeding with the authority to manage the
Applicants’ business and formulate a restructuring plan.

On April 30, 2010, with the approval of the Japanese Court, the Trustees

brought an application before this Court under the CCAA for an order,



among other things, recognizing the Japan Proceeding as the Foreign
Main Proceeding, confirming Eiji Katayama as the Foreign Representative
and appointing Deloitte as the Information Officer, which application was

granted.

The Applicants' Business

(e)

The Applicants and their affiliates comprise one of the world's largest air
carriers, providing air transportation, cargo and other transportation
related services to millions of customers around the world. Until February
20, 2010, Japan Airlines Corporation ("JAC") was publicly traded on the
Tokyo Stock Exchange.

Each of the Applicants is a Japanese corporation and the majority of theijr
employees, assets and creditors are located in Japan. The Applicants do
not have any stand alone Canadian operations.

Japan Airlines International Co., Ltd. ("JALI") conducts the Applicants'
Canadian business from Vancouver, Toronto and Montreal.  JALI
transports air freight between airports in Vancouver, Toronto and Montreal
and Tokyo's Narita Airport, as well as air passenger services between
Vancouver and Narita. JALI has 37 employees in Canada, none of whom
are unionized.

To facilitate its Canadian business, JALl leases assets in Canada
including aircraft, parts, equipment and real estate. JALI also engages

many third-party service providers.



The Claims Process

(i)

()

(k)

A claims process was established in the Japan Proceeding pursuant to the
Initial Order. A separate claims process was not instituted in Canada (nor
in any other jurisdiction where the Japan Proceeding was recognized as a
foreign main proceeding).

Notice of the claims process and the claims notices were provided to both
known and potential creditors, including through publication on the
Applicants’ website in Japanese and English and in Japan's Official
Gazette.

The claims process in the Japan Proceeding is now complete and the
Applicants  have admitted claims in the following amounts:
(a) ¥295,985,304,221 in secured reorganization claims,
(b) ¥3,362,174,540 in tax claims, (c) ¥1,356,060,792,878,
US$811,831,558.38 and KRW1,7896,949 in unsecured reorganization

claims and (d) ¥3,928,599,864 in labour claims.

Claims of Canadian Creditors

V)
(m)

(n)

The Applicants do not have any secured or preferred creditors in Canada.
Since the commencement of the Japan Proceeding, the Applicants have
continued to pay their Canadian unsecured trade creditors and employees
in the ordinary course.

JALlI was named as a defendant in three proposed class action
proceedings in British Columbia, Ontario and Quebec in connection with

an alleged conspiracy to fix the price of international air freight shipping



(o)

services (the "Cargo Proceedings”), and in an Ontario class action
proceeding in connection with an alleged conspiracy to fix the price of
transpacific international long-haul passenger services in Ontario (the
"Passenger Proceeding").

Claims notices were sent directly to all known Canadian creditors,
including the plaintiffs and defendants in the Cargo Proceedings and
Passenger Proceeding.

The plaintiffs in the Cargo Proceedings and the Passenger Proceeding
filed claims in the Japan Proceeding against JALIL. These were the only
claims filed by Canadian creditors in the Japan Proceeding, and they were
denied by the Trustees.

Subsequently, the Applicants settled both the Cargo Proceedings and the
Passenger Proceeding. The Reorganization Plan does not include any

claims relating to these Proceedings.

The Reorganization Plan

(n

(s)

(t)

On August 31, 2010, the Applicants filed the Reorganization Plan with the
Japanese Court.

Voting was conducted by written ballot between September 10, 2010 and
November 19, 2010 and the Reorganization Plan received the requisite
approvals from the Applicants' secured and unsecured creditors, satisfying
the requirements of the JRA.

On November 30, 2010, the Japanese Court issued the Japan

Confirmation Order, approving and confirming the Reorganization Plan.



(u)

(x)

(¥)

On December 1, 2010, the Reorganization Plan was implemented in
Japan,
The effect of the Japan Confirmation Order under Japanese law is that the

Applicants are fully and finally released from all claims, including unknown

~and contingent claims, except for those claims specifically addressed in

the Reorganization Plan.

Under the Reorganization Plan, the corporate structure of the Applicants
and certain of their subsidiaries was reorganized (in conjunction with a
significant equity investment by ETIC), distributions were made in respect
of secured reorganization claims, unsecured reorganization claims and
preferred claims (all, ahead of schedule), and the business operations of
the Applicants were restructured to reduce costs and improve profitability.
Effective April 1, 2011, the Applicants operate under the name, Japan
Airlines Co., Ltd.

The only claims which have not been paid are claims that are in dispute
and liabilities which were guaranteed by JALI but have not become due
because the principal debtors have continued to pay their debts in the
ordinary course. The total amount of unpaid claims is approximately ¥19
billion.

On March 28, 2011, the Japanese Court, on motion by the Trustees,
found that the Applicants had repaid more than two thirds of the monetary
claims provided in the Reorganization Plan, were not in default of the

Reorganization Plan, and that the Japan Proceeding was complete.



(2)

(aa)

(bb)

(dd)

The Reorganization Plan does not have an adverse impact on the
Canadian operations of the Applicants or on Canadian creditors. As
described above, the only Canadian claims filed in the Japan Proceeding
(by the plaintiffs in the Cargo Proceedings and the Passenger Proceeding)
were resolved outside of the Reorganization Plan. Further, none of the
assets sold as part of the restructuring were located in Canada and no
Canadian employees were adversely impacted by the Reorganization
Plan.

The Reorganization Plan is the product of a largely consensual
restructuring of the Applicants’ debt structure and international airline
business, culminating in significant improvement of liquidity and enterprise
value.

The Reorganization Plan includes a global settlement of all claims, made
in good faith and in the interests of all stakeholders, and is critical to the
Applicants' restructuring as a global corporate business.

Recognition and implementation of the Reorganization Plan and Japan
Confirmation Order is consistent with the principles of comity and
cooperation in international insolvencies as contemplated by Part IV of the
CCAA.

Recognition and implementation of the Reorganization Plan and Japan
Confirmation Order is necessary for ensuring the fair and efficient
administration of the Applicants’ international restructuring, whereby all

interested stakeholders are treated fairly and equitably.



(ee) Recognition and implementation of the Reorganization Plan and Japan
Confirmation Order will provide notice and certainty to all interested

parties that the Reorganization Plan will be enforced in Canada.

Discharge and Substitution of the Information Officer

(ff)  Deloitte has fully performed its duties as the Information Officer, including
by filing the First Report, the Second Report and the Third Report.

(9g9) Since the date of the Initial Order, the Applicants' primary contact and the
person with the most knowledge at the Information Officer's office has
been Paul van Eyk.

(hh) Mr. van Eyk is no longer employed by Deloitte and has commenced
employment with PWC.

(i) In order to contain costs and maintain efficiency, it is in the best interests
of the Applicants for PWC to replace Deloitte as Information Officer (with

Mr. van Eyk remaining as the key contact).

General

N Rules 3.02 and 37 of the Rules of Civil Procedure.
(kk)  Section 9(1), 17 and Part IV of the CCAA; and
(n Such other grounds as counsel may advise and this Honourable Court

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
Motion:

(a)  the Affidavit of Eiji Katayama sworn May 10, 2011;



(b)
(c)
(d)
(e)
()

-10- 10

the First, Second and Third Reports of Deloitte;

the Affidavit of Stuart Brotman sworn May 31, 2011;

the Affidavit of Paul Casey sworn June 1, 2011;

the PWC Report dated June, 2011; and

such further and other material as counsel may advise and this Court may

permit.

Date: June 1, 2011 DAVIES WARD PHILLIPS & VINEBERG LLP

TO:

AND TO:

1 First Canadian Place
Suite 4400
Toronto, ON M5X 1B1

Sandra A. Forbes (LSUC #33253P)
Natalie Renner (LSUC #55954A)
Tel: 416.863.5574

Fax: 416.863.0871

Lawyers for the Applicants

FASKEN MARTINEAU DUMOULIN LLP
Bay Adelaide Centre

333 Bay Street, Suite 2400

Toronto, ON M5H 2T6

Stuart Brotman

Tel: (416) 366-8381

Fax: (416) 364-7813

Lawyers for the Information Officer

COUNSEL ON THE SERVICE LIST, ATTACHED AS SCHEDULE "B"



SCHEDULE "A"

Court File No. CV-10-8692-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE MR. ) WEDNESDAY, THE 8TH DAY
)
JUSTICE C. CAMPBELL ) OFJUNE, 2011

IN THE MATTER OF THE COMPANIES' CREDITORS
- ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF JAPAN AIRLINES
CORPORATION, JAPAN AIRLINES INTERNATIONAL CO.,
LTD., AND JAL CAPITAL CO., LTD.

Applicants

FOREIGN PLAN RECOGNITION ORDER

THIS MOTION made by the Applicants for the relief set out in the Notice of Motion

dated June 1, 2011, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the affidavit of Eiji Katayama sworn May 10,
2011, the affidavits filed by and on behalf of the Information Officer, Deloitte and Touche Inc.
("Deloitte") regarding its fees and the fees of its counsel, Deloitte's reports to this Court dated
July 30, 2010, September 24, 2010 and April 29, 2011, the report of the proposed substituted
Information Officer, PricewaterhouseCoopers Inc. ("PWC"), and upon hearing submissions of

counsel to the Applicants, Deloitte and PWC;

11



SERVICE

1. THIS COURT ORDERS AND DECLARES that there has been good and sufficient
service of this Motion, and of the date and time of the hearing held by this Court to consider this
Motion, such that the Motion is properly returnable today and further service thereof is dispensed

with.

REORGANIZATION PLAN

2. THIS COURT ORDERS that the decision of the Tokyo District Court, Civil
Department No. 8 made November 30, 2010 (the "Japan Confirmation Order"), which
provides for, inter alia, confirmation of the reorganization plan submitted by the Applicants (the
"Reorganization Plan"), an English translation of the relevant portions of which is attached
hereto as Schedule "A", be and is hereby recognized and approved and the Japan Confirmation
Order and the Reorganization Plan shall be implemented and effective in Canada in accordance

with their terms.

3. THIS COURT ORDERS that the Applicants are authorized and directed to take all
steps and actions, and to do all things, necessary or appropriate to enter into or implement the
Reorganization Plan in accordance with its terms, and enter into, implement and consummate all

of the steps, transactions and agreements contemplated pursuant to the Reorganization Plan.

4. THIS COURT ORDERS AND DECLARES that as of November 30, 2010 (the
"Confirmation Date"), the Reorganization Plan, including all compromises, arrangements,
transactions, releases and discharges provided for therein and under the Corporation
Reorganization Act of Japan (Kaisha Kosei Ho) (the "JRA"), shall inure to the benefit of and be

binding and effective upon the Applicants' Canadian creditors (each a "Canadian Creditor"),

12



-3-

and all other persons affected thereby, and on their respective heirs, administrators, executors,

legal personal representatives, successors and assigns.

5. THIS COURT ORDERS that, subject to the performance by the Applicants of their

respective obligations under the Reorganization Plan, and effective on the Confirmation Date, all

agreements to which the Applicants are a party shall be and remain in full force and effect,

unamended, as at the Confirmation Date, and no person shall, following the Confirmation Date,

accelerate, terminate, rescind, refuse to perform or otherwise repudiate its obligations under, or

enforce or exercise any right (including any right of set-off, dilution or other remedy) or make

any demand under or in respect of any such agreement, by reason of:

(a)

(b

(©)

any event that occurred on or prior to the Confirmation Date that would have
entitled any person thereto to enforce those rights or remedies (including defaults

or events of default arising as a result of the insolvency of the Applicants);

the fact that the Applicants have: (i) sought or obtained relief under the
Companies' Creditors Arrangement Act, R.S.C. 1985, ¢.-36 (the "CCAA™), the
JRA or relief under similar legislation in the United States of America, the United
Kingdom or Australia, or (ii) commenced or completed this proceeding, the
proceeding commenced by the Applicants in Japan under the JRA before the
Tokyo District Court, Civil Department No. 8 (the "Japan Proceeding”) or any
foreign proceedings in respect of the Applicants commenced in the United States,

United Kingdom or Australia (each, an "Other Foreign Proceeding");

the implementation of the Reorganization Plan, or the completion of any of the

steps, transactions or things contemplated by the Reorganization Plan; or

13



-4-
() any compromises, arrangements, transactions, releases or discharges effected

pursuant to the Reorganization Plan.

6. THIS COURT ORDERS that, from and after the Confirmation Date, all persons shall
be deemed to have waived any and all defaults then existing or previously committed by the
Applicants, or caused by the Applicants, or non-compliance with any covenant, warranty,
representation, term, provision, condition or obligation, express or implied, in any contract,
instrument, credit document, guarantee, agreement for sale, lease or other agreement, written or
oral, and any and all amendments or supplements thereto (each, an "Agreement"), existing
between such person and the Applicants or any other person and any and all notices of default
and demands for payment under any Agreement shall be deemed to be of no further force or
effect; provided that nothing in this paragraph shall excuse or be deemed to excuse the
Applicants from performing any of their obligations subsequent to the date of this proceeding,

including, without limitation, obligations under the Reorganization Plan.

7. THIS COURT ORDERS that, as of the Confirmation Date, each Canadian Creditor
shall be deemed to have consented and agreed to all of the provisions of the Reorganization Plan

in their entirety and, in particular, each Canadian Creditor shall be deemed:

(a) to have executed and delivered to the Applicants all consents, releases or
agreements required to implement and carry out the Reorganization Plan in its

entirety; and

(b)  to have agreed that if there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing between

such Canadian Creditor and the Applicants as of the Confirmation Date (other

14



-5-
than those entered into by the Applicants on or after April 30, 2010) and the
provisions of the Reorganization Plan, the provisions of the Reorganization Plan
take precedence and priority and the provisions of such agreement or other

arrangement shall be deemed to be amended accordingly.

RELEASES AND DISCHARGES

8. THIS COURT ORDERS that, without limiting anything in this Order, including

without limitation, paragraph 13 hereof, anything in the Reorganization Plan or under the JRA,

all persons, on their own behalf and on behalf of their respective present or former employees,

agents, officers, directors, principals, spouses, dependents, heirs, attorneys, successors, assigns

and legal representatives, are permanently and forever barred, estopped, stayed and enjoined, on

and after the Confirmation Date, with respect to all claims otherwise released pursuant to the

Reorganization Plan and under the JRA, from:

(a)

(b)

commencing, conducting or continuing in any manner, directly or indirectly, any
action, suits, demands, including without limitation, by way of contribution or
indemnity or other relief, in common law, or in equity, or under the provisions of
any statute or regulation, or other proceedings of any nature or kind whatsoever
(including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against the Applicants or any of them or against
any person who makes such a claim or might reasonably be expected to make

such a claim, in any manner or forum, against the Applicants or any of them;

enforcing, levying, attaching, collecting or otherwise recovering or enforcing by
any manner or means, directly or indirectly, any judgment, award, decree or order

against the Applicants or any of them or the property of any of the Applicants;

15



-6-
(c) creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any

lien or encumbrance of any kind; and

(d)  taking any actions to interfere with the implementation or consummation of the

Reorganization Plan.

APPROVAL OF THE FIRST REPORT AND SECOND REPORT

9. THIS COURT ORDERS that the reports of Deloitte, dated July 30, 2010, September

24,2010 and April 29, 2011 are hereby approved.

DISCHARGE OF INFORMATION OFFICER

10. THIS COURT ORDERS that Deloitte shall be discharged from its duties as the

Information Officer effective as of the date of this Order.

11.  THIS COURT ORDERS AND DECLARES that the actions and conduct of Deloitte as
Information Officer, as disclosed in its reports to the Court from time to time, including, without
limitation, the reports referred to in paragraph 9 above, are hereby approved and that Deloitte has
satisfied all of its obligations up to and including the date of this Order, and that in addition to
the protections in favour of the Information Officer as set out in the Order of this Court made on
April 30, 2010 (the "Recognition Order"), Deloitte shall not be liable for any act or omission on
the part of the Information Officer, including with respect to any reliance thereof, including
without limitation, with respect to any information disclosed, any act or omission pertaining to
the discharge of duties under the Reorganization Plan or as requested by the Applicants or with

respect to any other duties or obligations in respect of the implementation of the Reorganization

16



-7-
Plan, save and except for any claim or liability arising out of any gross negligence or wilful

misconduct on the part of Deloitte as Information Officer.

12. THIS COURT ORDERS that no action or other proceeding shall be commenced against
Deloitte in any way arising from or related to its capacity or conduct as Information Officer
except with prior leave of this Court and on prior written notice to Deloitte and upon further
Order securing, as security for costs, the solicitor and his own client costs of Deloitte in

connection with any proposed action or proceeding.

13. THIS COURT ORDERS that Deloitte, its affiliates, and their respective officers,
directors, employees and agents, and counsel for Deloitte, are hereby released and discharged
from any and all claims that any person or their respective officers, directors, employees and
agents or any other persons may have or be entitled to assert against Deloitte as the Information
Officer, Deloitte's affiliates, and their respective officers, directors, employees and agents, and
counsel for Deloitte, whether known or unknown, matured or unmatured, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or other occurrence existing or taking place on or prior to the date of issue of this Order
in any way relating to, arising out of or in respect of this proceeding save and except for any
claim or liability arising out of any gross negligence or wilful misconduct on the part of Deloitte

as the Information Officer.

FEES

14.  THIS COURT ORDERS that the fees, disbursements and expenses of Deloitte from
April 5, 2010 to June 8, 2011, in the amount of $168,219.44 be and are hereby approved and

fixed.

17



-8-
15.  THIS COURT ORDERS that the fees, disbursements and expenses of Deloitte's
counsel, Fasken Martineau DuMoulin LLP from April 5, 2010 to June 8, 2011, in the amount of

$ ™ be and are hereby approved and fixed.

APPOINTMENT OF SUBSTITUTED INFORMATION OFFICER

16.  THIS COURT ORDERS that PWC is hereby appointed as the Information Officer in
respect of the Applicants as an officer of this Court to monitor the assets, businesses and affairs
of the Applicants in Canada and the Japan Proceeding and the Other Foreign Proceedings and

report thereon to this Court from time to time as it deems appropriate.

17.  THIS COURT ORDERS that PWC (and its legal counsel, as applicable) shall have all
rights, benefits and obligations granted to the Information Officer (and its legal counsel, as

applicable) under the Recognition Order.

18. THIS COURT ORDERS that the first report of PWC dated June, 2011, and its activities

described therein, are hereby approved.

TERMINATION OF THE STAY OF PROCEEDINGS

19.  THIS COURT ORDERS that the stay of proceedings granted by this Court pursuant to
the Recognition Order be terminated as of the Confirmation Date, subject to further Order of this

Court.

RECOGNITION AND ASSISTANCE

20. THIS COURT ORDERS and requests the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada (including the

assistance of any Court in Canada pursuant to Section 17 of the CCAA) and the Federal Court of

18



9.
Canada and any judicial, regulatory or administrative body or other court constituted pursuant to

the Parliament of Canada or the legislature of any province in carrying out the terms of this

Order.

19



SCHEDULE "A"

ENGLISH TRANSLATION OF RELEVANT PORTIONS
OF THE REORGANIZATION PLAN
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Lawyers for Air Canada in the Quebec Cargo Proceeding

McMillan LLP

Brookfield Place, Suite 4400
181 Bay Street

Toronto, ON MS5J 273

D. Martin Low martin.Jow@mcmillan.ca
Lisa Parliament lisa.parliment@mcmillan.ca
Tel: (416) 865-7000

Fax: (416) 865-7048

Lawyers for the Defendants Société Air France, Koninklijke Luchtvaart
Maatschappij N.V. dba KLM, Royal Dutch Airlines in the Ontario and British
Columbia Cargo Proceedings
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1000, Sherbrooke Street West, Suite 2700
Montreal, QC H3A 3G4

Eric Valliéres eric.vallieres@mcmillan.ca
Sidney Elbaz sidney.elbaz@mcmillan.ca
Tel: (514) 987-5053
Fax : (514) 987-1213

Lawyers for the Defendants Société Air France, Koninklijke Luchtvaart
Maatschappij N.V. dba KLM, Royal Dutch Airlines in the Quebec Cargo
Proceeding

Paterson, MacDougall LLP
Box 100, Suite 900

1 Queen Street East
Toronto, ON M5C 2W5

D. Bruce MacDougall bmacdoug@pmlaw.com
Carol E. McCall cmecall@pmlaw.com
Tel: (416) 366-9607

Fax: (416) 366-3743

Lawyers for the Defendant Asiana Airlines Inc. in the Ontario and British
Columbia Cargo Proceedings and Passenger Proceeding

Gasco, Goodhue St. Germain S.E.N.C.R.L.
1080 Beaver Hall Hill, Suite 2100
Montreal, QC H2Z 188

Michael Goodhue, Esq. michael.goodhue@gasco.qgc.ca

- Catherine Chaput catherine.chaput@gasco.qc.ca

Tel: (514) 397-0066
Fax: (514) 397-0393

Lawyers for the Defendant Asiana Airlines Inc. in the Quebec Cargo Proceeding

Borden Ladner Gervais LLP
Scotia Plaza, 40 King Street West
Toronto, ON M5H 3Y4

Robert S. Russell rrussell@blecanada.com
Eric Dufour erdufour@blegcanada.com
Jennifer Hefler ihefler(@blgcanada.com
Tel: (416) 367-6000

Fax: (416) 361-7060

Lawyers for the Defendant British Airways PLC in the Ontario Cargo Proceeding
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Borden Ladner Gervais LLP
1200 Waterfront Centre

200 Burrard St.

Vancouver, BC V7X 1T2

Brad W. Dixon bdixon@blgcanada.com
Tel: (604) 687-5744
Fax: (604) 687-1415

Lawyers for the Defendant British Airways PLC in the British Columbia Cargo
Proceeding

Borden Ladner Gervais LLP
1000 rue de la Gauchetiere West, Suite 900
Montreal, QC H3B 5H4

Robert E. Charbonneau rcharbonneau@blgceanada.com
Julia Mercier jmercier@blgcanada.com

Tel: (514) 954-2518

Fax: (514) 954-1905

Lawyers for the Defendant British Airways PLC in the Quebec Cargo Proceeding

MecCarthy Tetrault LLP
Suite 5300, TD Bank Tower
Toronto-Dominion Centre
Toronto, ON MSK 1E6 .

Dana M. Peebles dpeebles@meccarthy.ca
Tel: (416) 601-7839
Fax: (416) 868-0673

Lawyers for American Airlines

McCarthy Tetrault LLP
Suite 5300, TD Bank Tower
Toronto-Dominion Centre
Toronto, ON MS5K 1E6

John P. Brown jbrown@mccarthy.ca
Jeffrey Feiner jfeiner@mccarthy.ca
Tel: (416) 362-1812
Fax: (416) 868-0673

Lawyers for the Defendant Cathay Pacific Airways Ltd. in the Ontario Cargo
Proceeding and Passenger Proceeding
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McCarthy Tetrault LLP
Box 10424, Pacific Centre
1300 — 777 Dunsmuir Street
Vancouver, BC V7Y:1K2

Warren Milman wmilman@mccarthy.ca
Tel: (604) 643-7104
Fax: (604) 643-7900

Lawyers for the Defendant Cathay Pacific Airways Ltd. in the British Columbia
Cargo Proceeding

MecCarthy Tétrault LLP
1000, rue de la Gauchetiere West, Suite 2500
Montréal, QC H3B 0A2

Madeleine Renaud  mrenaud@mccarthy.ca
Tel : (514) 397-4252
Fax :(514) 875-6246

Lawyers for the Defendant Cathay Pacific Airways Ltd. in the Quebec Cargo
Proceeding

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON MS5H 257

Jessica Kimmel ikimmel@goodmans.ca
Jason Wadden iwadden@goodmans.ca
Tel: (416)979-2211

Fax: (416)979-1234

Lawyers for the Defendant Scandinavian Airlines System in the Ontario and
British Columbia Cargo Proceedings

Taylor Veinotte Sullivan Barristers
300 — 1168 Hamilton St.
Vancouver, BC V6B 2S2

Patrick Sullivan pis@tvsbarristers.com
Tel: (604) 687-7007
Fax: (604) 687-7384

Agents for the Defendant Scandinavian Airlines System in the British Columbia
Cargo Proceeding
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Woods s.e.n.c.r.l/LLP
2000 avenue McGill College, Suite 1700
Montreal, QC H3A 3H3

Marie-Louise Delisle midelisle@woods.qc.ca
Tel: (514) 982-4588
Fax : (514) 284-2046

Lawyers for the Defendant Scandinavian Airlines System in the Quebec Cargo
Proceeding

Heenan Blaikie LLP

Bay Adelaide Centre

P.O. Box 2900

333 Bay Street, Suite 2900
Toronto, ON M5H 2T4

Don Jack dijack@heenan.ca
Subrata Bhattacharjee sbhattach@heenan.ca
Adam Goodman agoodman(@heenan.ca

Tel: (416) 360-6336
Fax: (416) 360-8425

Lawyers for the Defendant Korean Air Lines Co., Ltd. in the Ontario Cargo
Proceeding

Heenan Blaikie LLP
2200 - 1055 West Hastings St.
Vancouver, BC V6E 2E9

Robert W. Grant rgrant(@heenan.ca
Tel: (604) 669-0011
fax: (604) 669-5101

Lawyers for the Defendant Korean Air Company Ltd in the British Columbia
Cargo Proceeding

Heenan Blaikie LLP
1250 René Lévesque boulevard West, Suite 2500
Montréal, QC H3B 4Y1

Gary D.D. Morrison gmorrison@heenan.ca
Sebastien Caron , Esq scaron@heenan.ca
Tel: (514) 846-2268

Fax: (514) 846-3427

Lawyers for the Defendant Korean Air Lines Co., Ltd. in the Quebec Cargo
Proceeding
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Lenczner Slaght Royce Smith Griffin LLP
2600 - 130 Adelaide Street West
Toronto, ON MSH 3P5

Glenn Smith gsmith@litigate.com
Nadia Campion ncampion@]litigate.com
Matthew Lerner mlerner@litigate.com

Tel: (416) 865-9500
Fax: (416) 865-9010

Lawyers for the Defendant Cargolux Airline International in the Ontario Cargo
Proceeding

Lenczner Slaght Royce Smith Griffin LLP Barristers
130 Adelaide Street West

Suite 2600
Toronto, ON M5H 3PS5
Linda Fuerst Huerst@litigate.com

Tel: (416) 865-3091
Fax: (416) 865-9010

Lawyers for Qantas Airways in the Passenger Proceeding

Underhill, Boies Parker
440 — 355 Burrard Street
Vancouver, BC V6C 2G8

Mark G. Underhill munderhill@ubplaw.ca
Tel: (604) 696-9828 x 399
Fax: (604) 696-9858

Lawyers for the Defendant Cargolux Airline International in the British Columbia
Cargo Proceeding

Deslauriers Jeansonne s.e.n.c.
1100 rue de la Gauchetiere West, 7th floor C.P. 104
Montréal, QC H3B 2S2

Sylvain Deslauriers sdeslauriers@deslauriersjeansonne.ca
Tel : (514) 878-0303
Fax: (514) 878-0018

Lawyers for the Defendant Cargolux Airlines International S.A. in the Quebec
Cargo Proceeding
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Ogilvy, Renault LLP

Suite 3800

Royal Bank Plaza, South Tower
200 Bay Street

P.O. Box 84

Toronto, ON MSJ 274

William McNamara wmcnamara@ogilvyrenault.com
Randy Sutton rsutton@ogilvyrenault.com
Sylvie Rodrigue srodrigue@ogilvyrenault.com
Tel: (416) 216-4000

Fax: (416) 216-3930

Lawyers for the Defendants LAN Airlines S.A. and LAN Cargo S.A. in the
Ontario, British Columbia, and Quebec Cargo Proceedings

Osler, Hoskin & Harcourt LLP
100 King Street

1 First Canadian Place

Suite 6100, PO Box 50

Toronto, ON MS5X 1B8§

Christopher P. Naudie cnaudie@osler.com
Gillian Scott gscott@osler.com
Tel: (416) 362-2111

Fax: (416) 862-6666

Lawyers for the Defendants Singapore Airlines Ltd. and Singapore Airlines Cargo
PTE Ltd. in the Ontario Cargo Proceeding and Passenger Proceeding

Osler, Hoskin & Harcourt LLP
Suite 2500, 450-1st Street S.W.
Calgary, AB T2P 5H1

Tristram J. Mallett  tmallett@osler.com
Tel: (604) 684-9887
Fax: (604) 684-3221

Lawyers for the Defendants Singapore Airlines Ltd. and Singapore Airlines Cargo
PTD Limited in the British Columbia Cargo Proceeding

Osler, Hoskin & Harcourt LLP
1000, rue de la Gauchetiere West, Suite 2100
Montreal, QC H3B 4W5

Karim Renno, Esq  krenno@osler.com
Tel: (514) 904-8108
Fax: (514) 904-8101

Lawyers for the Defendants Singapore Airlines Ltd. and Singapore Airlines Cargo
Pte Ltd. in the Quebec Cargo Proceeding
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Stockwoods LLP

Royal Trust Tower
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Toronto-Dominion Centre
Toronto, ON MS5SK 1H1

M. Philip Tunley philt@stockwoods.ca
Aaron Dantowitz aarond@stockwoods.ca
Tel: (416) 593-7200

Fax: (416) 593-9345

Lawyers for the Defendants Atlas Air Worldwide Holdings Inc. and Polar Air
Cargo Inc. in the Ontario Cargo Proceeding

Chenette, Litigation Boutique Inc.
1155 University, Suite 1400
Montreal, QC H3B 3A7

Julie Chenette julie.chenette(@chenette.ca
Tel: (514) 877-4228
Fax: (514) 397-4064

Lawyers for the Defendants Atlas Air Worldwide Holdings Inc. and Polar Air
Cargo Inc in the Quebec Cargo Proceeding

Fasken Martineau Dumoulin LLP
Bay Adelaide Centre

333 Bay Street, Suite 2400
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Stuart Brotman sbrotman@fasken.com
Tel: (416) 366-8381
Fax: (416) 364-7813

Lawyers the Information Officer in the CCAA Proceeding

Gowlings LLP

1 First Canadian Place
100 King Street West
Suite 1600

Toronto, ON M5X 1G5

John Callaghan John.Callaghan@gowlings.com
Tel: (416) 369-6693
Fax: (416) 862-7661

Lawyers for Delta Airlines, Inc. in the Passenger Proceeding
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Torys LLP

79 Wellington Street West, Suite 3000
Box 270, TD Centre

Toronto, ON M5K IN2

John B. Laskin Haskin@torys.com
Tel: (416) 865-7317
Fax: (416) 865-7380

Lawyers for United Airlines in the Passenger Proceeding

Blake, Cassels & Graydon LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto ON M5L 1A9

Robert E. Kwinter robert. kwinter@blakes.com
Tel: (416) 863-3283
Fax: (416) 863-2653

Lawyers for Lufthansa Defendants in the Ontario, British Columbia and Quebec
Cargo Proceedings

Liebman & Associés

I Westmount Square
Suite 1500

Montréal, QC H3Z 2P9

Irwin Liebman irwin@liebman.org
Tel: (514) 846-0666
Fax: (514) 935-2314

Lawyers for the Plaintiffs in the Quebec Cargo Proceeding
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Siskinds LLP
Barristers & Solicitors
680 Waterloo Street
London, ON N6A 3VA

Andrea DeKay andrea.dekay@siskinds.com
Tel: (519) 672-2121
Fax: (519) 672-6065

Harrison Pensa LLP
450 Talbot St

P.O. Box 3237
London, ON N6A 4K3

Jonathan Foreman iforeman(@harrisonpensa.com
Tel: (519) 679-9660
Fax: (519) 667-3362

Lawyers for the Plaintiffs in the Ontario Cargo Proceeding

Sutts, Strosberg LLP
Barristers & Solicitors
600-251 Goyeau Street
Windsor, ON N9A 6V4

Heather Rumble Peterson hrp@strosbergco.com
Tel: (519) 258-9333
Fax: (519) 561-6203

Lawyers for the Plaintiffs in the Passenger Proceeding

Camp Fiorante Matthews
#400 - 856 Homer Street
Vancouver, BC V6B 2W5

J.J. Camp jicamp@cfmlawyers.ca
Tel: (604) 331-9520
Fax: (604) 689-7554

Lawyers for the Plaintiffs in the British Columbia Cargo Proceeding

Deloitte & Touche LLP
181 Bay Street

Suite 1400

Toronto, ON MS5J 2V1

Paul Casey pecasey@deloitte.ca
Tel:  (416) 771-7172
Fax: (416) 601-6690
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Proposed substituted information officer
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Court File No. CV-10-8692-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c¢. C(C-36, AS
AMENDED

AND IN  THE MATTER OF JAPAN AIRLINES
CORPORATION, JAPAN AIRLINES INTERNATIONAL CO.,
LTD., AND JAL CAPITAL CO., LTD.

Applicants

AFFIDAVIT OF ElJI KATAYAMA
(SWORN MAY [Q 2011)

I, Eiji Katayama, of the City of Tokyo, Japan, MAKE OATH AND SAY:

1. I'am a partner at the law firm of Abe, lkubo & Katayama and the foreign
representative in respect of Japan Airlines Corporation ("JAC"), Japan Airlines
International Co., Ltd. ("JALI") and JAL Capital Co., Ltd. ("JCC" and together with JAC
and JALI, the "Applicants”) for the purposes of the Companies' Creditors Arrangement

Act ("CCAA").

2. This affidavit is sworn in support of a motion by the Applicants for an
order, among other things, (a) recognizing and implementing the decision of the Tokyo
District Court, Civil Department No. 8 made November 30, 2010, which provides for
confirmation of the reorganization plan (the "Reorganization Plan") submitted by the
Applicants in the Japan Proceeding (as defined below), (b)recognizing and
implementing the Reorganization Plan in Canada, (c¢) approving the activities of Deloitte
and Touche Inc. (the "Information Officer") and their first report dated July 30, 2010

(the "First Report"), their second report dated September 24, 2010 (the "Second
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Report”) and their third report filed in connection with this motion, (d) discharging and
releasing Deloitte and Touche Inc. from their duties as the Information Officer, and
(e) appointing PricewaterhouseCoopers Inc. as the substituted information officer in

respect of the Applicants and approving their first report to the Court.

BACKGROUND
3. On January 19, 2010, the Applicants obtained an order (the "Initial

Order") from the Tokyo District Court, Civil Department No. 8 (the "Japanese Court”)
commencing restructuring proceedings (the "Japan Proceeding”) under the
Corporation Reorganization Act of Japan (Kaisha Kosei Ho) (the "JRA"). A certified
copy of the Initial Order and an English translation of the Initial Order are attached as

Exhibits "A"” and "B”, respectively.

4, Pursuant to the Initial Order, the Japanese Court appointed me and the
Enterprise Turnaround Initiative Corporation of Japan ("ETIC"), a fund established by
the Japanese government to support the turnaround of entities experiencing financial
difficulties, as trustees (collectively, the "Trustees”) in the Japan Proceeding with the

authority to manage the Applicants' business and formulate a restructuring plan.

5. On April 30, 2010, with the approval of the Japanese Court, the Trustees
brought an application before this Court under the CCAA for an order, among other
things, recognizing the Japan Proceeding as a "foreign main proceeding”, recognizing
me as the foreign representative and appointing the Information Officer. !The order of

this Court granting this application is attached hereto as Exhibit "C"” and the affidavit |
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swore in support of this motion (the "Initial Affidavit") without the exhibits referred to

therein is attached as Exhibit "D".

6. The Japan Proceeding has also been recognized as a “"foreign main
proceeding” in the United States by the United States Bankruptcy Court, Southem
District of New York (the "U.S. Proceeding”), in the United Kingdom by the High Court
of Justice, Chancery Division Companies’ Court and in Australia by the Federal Court of

Australia, New South Wales District Registry, General Division.

The Applicants’ Business

7. I provided a detailed account of the Applicants' business in the Initial
Affidavit. In summary, the Applicants and their affiliates are one of the world's largest
air carriers, providing air transportation, cargo and other transportation related services
to millions of customers around the world. Until February 20, 2010, JAC was publicly

traded on the Tokyo Stock Exchange.

8. Each of the Applicants is a Japanese corporation and the majority of their
employees, assets and creditors are located in Japan. The Applicants' operations are
primarily controlled from their principal place of business in Japan. The Applicants do

not have any stand alone Canadian operations.

9. JALI conducts the Applicants’ Canadian business from Vancouver,
Toronto and Montreal. JALI transports air freight between airports in Vancouver,
Toronto and Montreal and Tokyo's Narita Airport, as well as air passenger services
between Vancouver and Narita. JALI has 37 employees in Canada. None of JALI's

employees are unionized.
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10. To facilitate its Canadian operations, JALI leases assets in Canada
including aircraft, parts, equipment and real estate. JALI also engages many third-party
service providers including (@) contractors to perform construction, repairs and
maintenance at its hangar and terminal gates and on its aircraft and equipment, (b} jet
fuel suppliers, (c¢) vendors éf in-flight customer amenities and (d) vendors to provide

cabin cleaning services and safety and security products.

1. The Initial Affidavit describes the value of the Applicants' Canadian assets
as approximately ¥50 million. Article 83 of the JRA fequires a trustee to evaluate the
real market value of the assets of a debtor after it commences reorganization
proceedings. Accordingly, the Applicants’ assets were revalued as at January 19, 2010
and determined to have a real market value of approximately ¥166,183. Attached as

Exhibit "E" is an English transiation of Article 83 of the JRA.

Causes of the Applicants’ Insolvency

12. The financial situation of the Applicants prior to filing for creditor protection
is described in detail in the Initial Affidavit. Generally, the Applicants’ insolvency is
attributed to declining revenue due to reduced demand for air travel and high structural
and operating costs. Prior to obtaining the Initial Order, the Applicants implemented a
number of restructuring initiatives aimed at decreasing costs and increasing revenue.
Unfortunately, the Applicants were unable to generate sufficient liquidity through these
measures and ultimately sought protection in the Japan Proceeding to restructure their

balance sheet and operations.
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13. As described in the Second Report, the Trustees established the
Compliance Investigation Committee (the "Committee") to, among other things,
investigate the reasons for the Applicants’ insolvency and determine whether
management was at fault for the insolvency. The Committee issued a report of their
findings on August 26, 2010, an English translation of which is appended as Exhibit "E"
to the Second Report. The Committee ultimately concluded that it would be difficult to
find the Applicants' former managers or executives legally liable for the financial
situation of the Applicants. The Second Report without the appendices referred to

therein is attached hereto as Exhibit "F".

The Applicants’ Debt Obligations
14, As described in my Initial Affidavit, as of March 31, 2009, the Applicants

had approximately ¥696.39 billion of secured debt (the "Secured Debt") outstanding,
with varying maturity dates between 2010 to 2023. This debt represents, among other
things, the Applicants’ obligations under their principal secured credit facilities with
Mitsubishi UFJ Financial Group, Inc., Sumitomo Mitsui Financial Group, Inc. and
Development Bank of Japan, Inc. as lenders. The Applicants have conducted a claims
process, which is described in paragraphs 18 to 21 below. The aggregate claims filed
in respect of the Secured Debt were accepted by the Trustees in the approximate
amount of ¥295,085,304,221. As described in paragraph 63 below, this amount was

paid in full on March 28, 2011 under the Reorganization Plan.

15. The Applicants also had obligations in respect of certain tranches of

outstanding unsecured bonds when they filed for insolvency protection. Specifically, as
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noted in my Initial Affidavit, the Applicants had (a)zero-coupon convertible bond
obligations of ¥20.23 billion denominated in euro-yen (the "Euro Bonds"), due in 2011
and (b) obligations in respect of approximately ¥82.00 billion in yen-denominated bonds
(the "Yen Bonds") with maturity dates ranging between 2008 to 2018. The
reorganization claims filed in respect of the Euro Bonds and the Yen Bonds were
compromised under the Reorganization Plan and the compromised amounts of such
claims are ¥2,528,625,000 and ¥5,919,659,025, respectively. As described in

paragraph 62 below, the compromised amounts of the claims have been paid in full.

16. As described in my Initial Affidavit, JALI was named as a defendant in
three proposed class action proceedings in the Provinces of British Columbia, Ontario
and Quebec in connection with an alleged conspiracy to fix the price of international air
freight shipping services (the "Cargo Proceedings”). JALI was also named as a
defendant in a class action proceeding in Ontario in connection with an alleged
conspiracy to fix the price of transpacific international long-haul passenger services in

Ontario (the "Passenger Proceeding").

17. With the exception of the potential unsecured claims flowing from the
Cargo Proceedings and Passenger Proceeding, the Applicants have no significant

Canadian creditors.

THE CLAIMS PROCESS

18. A claims process was established in the Japan Proceeding pursuant to the
Initial Order. The Initial Order established the following deadlines: (a) March 19, 2010

as the deadline for filing claims, (b) April 30, 2010 as the date by which the Trustees
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were required to admit or deny claims and (c) May 10, 2010 to May 24, 2010 as the

period for the investigation of claims.

19. On April 30, 2010 and May 7, 2010, the Japanese Court made orders
extending certain of the deadlines set out in the Initial Order. The deadline for the
admission or denial of claims was extended to May 28, 2010 and the time for

investigating claims was extended to the period from May 31, 2010 to June 14, 2010.

20. Attached as Exhibit "G" are the claims notices ("Claims Notices") sent to
the Applicants' creditors together with the English translation. Notice of the claims
process and Claims Notices were provided to both known and potential creditors in the
Japan Proceeding by announcing the claims process and posting the Claims Notices on
the Applicants' website in both Japanese and English. The Applicants' website can be

found at the following address http:www.jal.com/ja. The Trustees also published notice

of the claims process in the "official gazette”. The official gazette is a government-run
publication that, among other things, publishes pronouncements in accordance with
certain laws, including the JRA (which requires information pertaining to a claims
process to be published in the official gazette). Notice of the claims process was also
widely disseminated to creditors in the United States at the commencement of the U.S.

Proceeding.

21. The claims process is now complete and the Applicants have admitted
claims in the following amounts: (a) ¥295,985,304,221 in secured reorganization claims,
which is comprised of the Secured Debt described in paragraph 14 above

(b) ¥3,362,174,540 in tax claims, (c)¥1,356,060,792,878, US$811,831,558.38 and
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KRW1,7896,949 in unsecured reorganization claims and (d) ¥3,928,599,864 in labour
claims that are comprised of (i) retirement lump-sum grants, which are lump-sum
pension payments that are paid to employees of the Applicants when they retire,
(iiy retirement pension claims, which relate to periodic payments that are made to
retirees during the course of their retirement and (jii) loss-of-license pension claims,
which concern pension payments owing {o pilots who are unable to work due to, among

other things, injury or iliness.

Claims of Canadian Creditors

22. The Applicants did not run a separate claims process in the CCAA
proceeding, nor did they run a separate claims process in the U.S. Proceeding, orin the

United Kingdom or Australia.

23. instead, the Claims Notices were sent directly to all known Canadian
creditors, including the plaintiffs and defendants in the Cargo Proceedings and

Passenger Proceeding.

24, Except as described below, there were no claims filed by Canadian
creditors. The Applicants do not have any secured or preferred creditors in Canada and
since the commencement of the Japan Proceeding the Applicants have continued to
pay their Canadian unsecured trade creditors in the ordinary course. The Applicants
have also continued to pay all of their employee related costs including wages, benefits,
current pension contributions and other current service obligations under employment

arrangements,
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25. Each of the plaintiffs in the Cargo Proceedings and the Passenger
Proceeding filed claims in the Japan Proceeding against JALI. These were the only
claims filed by Canadian creditors in the Japan Proceeding. None of the defendants in
the Cargo Proceedings and Passenger Proceeding filed a claim in the Japan
Proceeding based on their potential right to contribution and indemnity from JALI in

respect of these proceedings.

26. The Trustees denied the plaintiffs’ claims, on the basis that litigation was
pending with respect to these claims. The plaintiffs took no further steps to pursue their

claims in the Japan Proceeding.

27. On July 8, 2010, JALI and the plaintiffs in the Cargo Proceedings entered
into a settlement agreement (the "Cargo Settlement"). JALI received the approval of
both the Trustees and the Japanese Court prior to executing the Cargo Settlement. On
January 13, 2011, the Cargo Settlement was approved by this Court under both the
Ontario Class Proceedings Act, 1992 and the CCAA. Attached as Exhibit "H" is a copy
of Justice Campbell's order. On February 15, 2011, the Cargo Settlement was
approved by the Supreme Court of British Columbia under the B.C. Class Proceedings
Act. Attached as Exhibit "I" is a copy of Chief Justice Bauman's order. On March 3,
2011, the Cargo Settlement was approved by the Quebec Superior Court under the

Quebec Civil Code. Attached as Exhibit "J" is a copy of Justice Bellavance's order.

28. After reaching the Cargo Settlement, the plaintiffs in the Cargo
Proceedings formally withdrew their claims against JALI in the Japan Proceeding.

Attached as Exhibits "K" are copies of the withdrawal forms that were filed.
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29. On December 1, 2010, JALlI and the plaintiffs in the Passenger
Proceeding entered into a seftlement agreement (the "Passenger Settlement”). A
copy of the Passenger Seftlement is afttached as Exhibit "L". The Passenger
Settlement is subject to Court approval. A schedule has not yet been finalized for the

approval process.

THE REORGANIZATION PLAN

30. On August 31, 2010, the Applicants filed the Reorganization Plan with the
Japanese Court. An English translation of the Reorganization Plan, exclusive of the
appendices referred to therein, is attached hereto as Exhibit "M". The Reorganization
Plan is broken down into 12 chapters but only chapters three through 12 have been
translated into English and are appended as Exhibit "M". Chapters one and two, which
have not been translated, discuss the background to the submission of the
Reorganization Plan and the proposed changes to the Applicants' business operations.
Under Japanese law, this information is not legally required to be included in a
reorganization plan, which is why it has not been translated. In any event, the English
press release referred to in paragraph 31 below contains an accurate summary of the

contents of chapters one and two.

31. Attached as Exhibit "N” is a copy of an English press release dated
August 31, 2010 issued by the Trustees in connection with the Reorganization Plan.
The press release provides a summary of the Reorganization Plan including, as
mentioned above, a summary of the information contained in chapters one and two of

the Reorganization Plan.
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32. Under the JRA, the voting percentages required to obtain formal approval
of a reorganization plan depend on a number of factors including, the class of creditors
voting on the plan, the plan's treatment of affected creditors and whether the plan
proposes a restructuring or liquidation of the debtor's business. Voting on a
reorganization plan will, as a rule, be conducted separately for each of the classes of
creditors contemplated under the JRA (secured creditors, priority creditors, unsecured
creditors, contract subordinated creditors and in certain circumstances, which are
described below, preferential shareholders and ordinary shareholders). If the court

finds it appropriate however, classes of creditors may also be combined or split.

33. Typically, shareholders do not have the right to vote on a reorganization
plan. Under the JRA, reorganization proceedings can be commenced when, among
other things, the debtor is not technically insolvent but would experience difficulty
continuing its business if it paid all of its debts. When a debtor files for creditor

protection in these circumstances, shareholders will have voting rights.

34. For all creditors, other than secured creditors, a reorganization plan must
be approved by creditors representing a majority of the aggregate claim amount. For
secured creditors, a plan generally must be approved by two thirds of the debtor's
secured creditors by aggregate claim amount. In cases where a reorganization plan
proposes to discharge any part of a secured claim, approval is required from secured

creditors representing three quarters or more of the total claim value.

35. For purposes of voting on the Reorganization Plan, the Applicants’

creditors were divided into two distinct classes; holders of secured recrganization claims
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and holders of unsecured reorganization claims. The tax claims and labour claims
described in paragraph 21 above were classified as unsecured reorganization claims for
voting purposes. The Applicants’ shareholders were not entitled to vote on the
Reorganization Plan. The Reorganization Plan and voting ballot forms were sent to all

Applicants' creditors whose claim had not been denied by the Trustees.

36. Voting was conducted by written ballot between the period from
September 10, 2010 to November 19, 2010 and the Reorganization Plan received the
requisite approvals from the Applicants’ secured and unsecured creditors, satisfying the
requirements of the JRA. Set out below are the voting resuits in respect of each of the
Applicants, showing the value of secured reorganization claims and unsecured

reorganization claims that were voted in favour of the Reorganization Plan:

secured reorganization unsecured reorganization
claims claims
JAC 100% 96.43%
JALI 100% 96.79%
JCC 96.56% 99.29%
37. On November 30, 2010 (the "Confirmation Date"), the Japanese Court

approved and confirmed the Reorganization Plan. Attached hereto as Exhibit "O" is an

English translation of the decision of the Japanese Court.

38. On December 1, 2010, the Reorganization Plan was implemented in

Japan.
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39. The effect of the confirmation of the Reorganization Plan under Japanese
law is that the Applicants are fully and finally released from all claims, including
unknown and contingent claims, except for those claims specifically addressed in the
Reorganization Plan. Attached as Exhibit "P" to my Affidavit is an English translation

of the relevant provisions of the JRA that provide for these releases.

40. In the U.S. Proceeding, even though the terms of the initial order issued
by the U.S. Bankruptcy Court on February 17, 2010 recognizing the Japan Proceeding
as a foreign main proceeding (the "U.S. Recognition Order") provided for automatic
recognition of the Reorganization Plan and the Japanese Court's approval of the
Reorganization Plan, the Trustees, out of an abundance of caution, requested that the
U.S. Bankruptcy Court issue an additional formal plan recognition order. The U.S.
Bankruptcy Court declined to do so on the basis that the U.S. Recognition Order

already granted the relief requested.

41. The Applicants have not sought formal recognition of the Reorganization
Plan in either Australia or the United Kingdom. Further consideration of any matters in

the Australia proceeding has been adjourned to October 27, 2011.

42, The Information Officer has filed the First Report and the Second Report
found at Exhibit "F", updating this Court on the Japan Proceeding. Attached as Exhibit
"Q" is a copy of the First Report without the appendices referred to therein. | am
advised by Sandra Forbes of Davies Ward Phillips & Vineberg LLP, Canadian counsel
to the Applicants, and do verily believe that both reports have been posted on the

Information Officer's website and, on October 5, 2010, a copy of the Second Report was
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sent by email by Ms. Forbes to all counsel of record in the Cargo Proceedings and the

Passenger Proceeding.

Description of the Reorganization Plan

43. Under the Reorganization Plan, as more particularly described below,
(a)the corporate structure of the Appl‘icants and certain of their subsidiaries was
reorganized, (b) distributions were made in respect of certain secured reorganization
claims, unsecured reorganization claims and preferred claims and (c)the business

operations of the Applicants will be restructured.

(a)  Corporate Reorganization

44. On December 1, 2010, the Applicants and certain of their subsidiaries,
namely JALways Co., Lid. and JAL LIVRE Co., Lid. (collectively, the "Subsidiaries"),

underwent a corporate reorganization pursuant {o the Reorganization Plan.

45. As the first step of the corporate reorganization, JALI merged with JAC
and JCC. The shareholders of JAC received one common share in JALI for each JAC
common share or A-class share held. JAC, in its capacity as the sole shareholder of

JCC, did not receive consideration for the JCC shares it held.

46. JALI subsequently acquired all of its shares for cancellation, including the
common shares it had issued to former JAC shareholders, and reduced its stated
capital to zero. ETIC then invested ¥350 billion in JALI (the "Equity Investment"} in

exchange for 175 million shares of JALI.
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47. Following the Equity Investment, JALI merged with the Subsidiaries and
continued as the surviving entity. Effective April 1, 2011, JALI operates under the name

"Japan Airlines Co., Ltd."

48. The Trustees were of the view that the merger of these entities would
allow the Applicants to be restructured more efficiently and bring about the most fair
result for their respective stakeholders. Prior to the merger, the Applicants and their
Subsidiaries were highly integrated. For instance, they shared common names, their
business was operated from the same space and historically, they relied on the credit
worthiness of JALI when they were obtaining credit or developing business. There were
also a number of internal claims between the Applicants and the Subsidiaries as well as

a number of overlapping claims filed by their various creditors.

49, Effective upon the merger of the Applicants and the Subsidiaries, all
internal claims and obligations between the Applicants were extinguished. Further, the
merger caused JALI to become the successor to all of the rights and obligations of JAC
and JCC with the result that all claims filed against those corporations in the Japan
Proceeding are now claims against JALI. Therefore, where a creditor held overlapping
claims against more than one of the Applicants, those claims are now a single claim

against JALL

(b)  Treatment of Claims

50. Only those claims listed in the Reorganization Plan are eligible for
distribution under the Reorganization Plan. As described above, under Japanese law,

the Applicants are fully released from all other claims.
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51. As described above, the Cargo Proceedings and Passenger Proceeding
were resolved outside of the Reorganization Plan. In light of this fact, the Trustees’
denial of the plaintiffs’ claims filed in the Japan Proceeding, and the fact that no
defendant filed a claim (let alone one that was accepted) in the Japan Proceeding, the
Reorganization Plan does not include any creditor claims arising from the Cargo
Proceedings or the Passenger Proceeding. Accordingly, under Japanese law, the

Applicants are fully released from any such claims.

52. The Reorganization Plan contemplates distributions to secured,

unsecured and preferred creditors.

53. Pursuant to the Reorganization Plan, the "fixed claim amount” of secured
reorganization claims were to be fully repaid over seven years between 2012 and 2018.
However, as described in paragraph 62 below, with the approval of the Japanese Court,
the Trustees have made lump-sum payments to secured creditors to satisfy the full

amount of their claims ahead of the schedule set out in the Reorganization Plan.

54. Under the terms of the Reorganization Plan, if the Trustees entered into a
purchase and sale agreement, or similar agreement, to sell certain specified assets of
the Applicants by March 10, 2011, secured creditors are entitled to receive additional
distributions based on the price received for the disposed assets. The Trustees entered
into numerous purchase and sale agreements prior to the March 10, 2011 deadline,
which as described in paragraph 63 below, resulted in the secured creditors receiving
aggregate distributions of ¥298,601,100,613, which is ¥2,615,796,392 in excess of the

claim admitted in respect of the Secured Debt.
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55. In the case of unsecured reorganization claims, the Reorganization Plan
discharged 87.5% of the admitted claim amount. It was intended that the balance of the
claim would be satisfied through the payment of equal installation payments over seven
years between 2012 and 2018 on the last day of March of each year commencing
March 31, 2012.  Similar to secured reorganization claims, as described in
paragraph 62 below, the Trustees have paid the full amount owing to unsecured

creditors under the Reorganization Plan ahead of the seven year timeline contemplated.

56. The Reorganization Plan also provides for lump-sum payments to be
made within three months of the Confirmation Date in respect of (a) retirement lump-
sum grants, (b) retirement pension claims that were due on the Confirmation Date,
(c) corporate pension fund premiums that were due on the Confirmation Date and
(d) domestic corporate bond claims, which are claims in respect of bonds held by the

Japanese public. All of these payments were made in full by March 28, 2011.

57. For retirement pension claims and loss-of-license pension claims not due
on the Confirmation Date, payments were to be made on the dates prescribed by the
relevant regulations. In the case of corporate pension fund premiums not due on the
Confirmation Date, payments were to be made in accordance with a revised JAL
corporate pension fund code. Further, effective December 1, 2010, JALI's obligation to

pay premiums under the corporate pension fund was reduced.

58. The Applicants also received a waiver of a portion of their overdue taxes.
The remaining tax liability was paid on December 20, 2010 pursuant to the

Reorganization Plan.
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(c) Restructuring of the Business Operations of the Applicants

59. The Reorganization Plan implements a number of initiatives to reduce the

Applicants' costs, improve their profitability and eliminate excessive liabilities, which are

described in detail in the Trustee's press release found at Exhibit "N". These initiatives

include:

(i)

(iii)

(iv)

Operational Cost Reduction: reduction in the number of aircraft
and models, utilization of smaller models of airplanes, the
elimination of unprofitable routes and the reform of airport costs

structures and facilities;

Overhead Reduction; reduction in office space, airport terminal
space, and vacating unused premises as well as the review of

wage and benefit programs;

Headcount Reduction: reduce approximately 16,000 employees

through early retirement and the sale of subsidiaries; and

Aligning the Business Model: focus will be concentrated on the air
transport business and subsidiaries in peripheral fields such as

hote! businesses, will be divested.

60. By implementing the above measures JAL! will aim to make its operations

more flexible and adaptable and improve its profitability and cost competitiveness.
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COMPLETION OF THE JAPAN PROCEEDING

61. On March 16, 2011, the Trustees obtained the approval of the Japanese
Court to make lump-sum payments under the Reorganization Plan ahead of the seven-
year schedule contemplated therein. Attached as Exhibit "R" is the English translation
of the certilicate of approval of the Japanese Court dated March 16, 2011 approving the
lump-sum payments. This approval enabled the Applicants to make significant
payments to their creditors with the effect that as of the date of this Affidavit, the
Applicants have paid, in full, substantially all of the claims payable under the

Reorganization Plan.

62. Notably, the Applicants have paid their most significant secured and
unsecured creditors, including the holders of the Yen Bonds and the Euro Bonds.
Specifically, on February 18, 2011 and February 22, 2011 the Applicants paid the
aggregate amount of ¥5.92 billion in full satisfaction of amounts owing under the
Reorganization Plan to holders of the Yen Bonds. Furthermore, on March 24, 2011, the
Applicants paid ¥2.52 billion in satisfaction of the full amount owing under the

Reorganization Plan to holders of the Euro Bonds.

63. On March 28, 2011, the Applicants paid the balance amount owing in
respect of the Secured Debt in the aggregate amount of ¥298,601,100,613. This
payment represents full satisfaction of the claim admitted in respect of the Secured Debt
in the amount of ¥295,085,304,221 and the additional ¥2,615,796,392 payable to the

secured creditors due to the asset sales described in paragraph 54 above.
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64, As mentioned in paragraph 56, the Applicants have paid the retirement,
pension and bond claims within the three month time frame prescribed by the
Reorganization Plan. The Applicants have also paid the full amount of retirement
pension claims and loss-of-license pension claims referred to in paragraph 57 in

advance of the dates prescribed by the relevant regulations.

65. The distributions made under the Reorganization Plan were funded
through (a) cash, deposits and operating revenue, (b) paid-in capital for issuance of new
shares, including the ¥350 billion derived from the Equity Investment, (c) the proceeds
derived from the disposition of assets described in paragraph 54 above and (d) ¥254.96
billion in financing the Applicants obtained from 11 financial institutions of which

¥395,145.57 was used to make payments to the Applicants' creditors.

66. The only claims which have not been paid are claims that are in dispute
and liabilities which were guaranteed by JALI (each, a "Guarantee Claim”) but have not
become due because the principal debtors have continued to pay their debts in the
ordinary course. JALI will only become liable for a Guarantee Claim if the acceleration
clause contained in such claim is invoked against the principal debtor. If this occurs, the
unpaid balance of the Guarantee Claim will be treated as an unsecured claim under the
Reorganization Plan; 87% of the debt will be compromised and the balance will be paid

in full by JALI (now Japan Airlines Co., Ltd.).

67. The total amount of unpaid claims is approximately ¥19 billion.

68. On March 28, 2011, the Japanese Court, on motion by the Trustees,

found that the Applicants had repaid more than two thirds of the monetary claims
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provided in the Reorganization Plan and was not in default of the Reorganization Plan.
Therefore, pursuant to Article 239, Section 1, Sub-section 2 of the JRA, the Japanese
Court determined that the Japan Proceeding was complete. Attached as Exhibit "S"
are the March 28, 2011 reasons of the Japanese Court (translated into English).
Attached as Exhibit "T" is an announcement by JALl dated March 28, 2011

announcing the completion of the Japan Proceeding.

IMPACT OF THE REORGANIZATION PLAN ON CANADIAN OPERATIONS

69. The Reorganization Plan does not have a considerable impact on the

Canadian operations of the Applicants or their Canadian creditors.

70. As described above, the only Canadian claims that were filed in the Japan
Proceeding were by the plaintiffs in the Cargo Proceedings and the Passenger
Proceeding, and those claims were resolved outside of the Reorganization Plan.
Accordingly, the scheme of distribution proposed by the Reorganization Plan has no

impact on Canadian creditors.

71. The purchase and sale agreement described in paragraph 54 above did
not have any impact on JALl's Canadian operations because none of the assets that

were sold were located in Canada.

72. There are no employees in Canada being adversely impacted by the
Reorganization Plan. As part of the restructuring of the Applicants’ business, certain
Canadian employees were offered an early retirement package. Otherwise, it is not
expected that the restructuring initiatives described in paragraph 59 above will have a

material impact on the Applicants' Canadian operations.

53



73. i believe that the Reorganization Plan is fair and reasonable and is in the
best interest of the Applicants and their creditors and will permit JALI to continue as a

viable and long-term business.

DISCHARGE AND SUBSTITUTION OF THE INFORMATION

74. Since the date of the Initial Order, our primary contact and the person with
the most knowledge at the Information Officer’s office has been Mr. Paul van Eyk. |
understand that Mr. van Eyk is no longer employed by Deloitte and Touche Inc. and that
on or about February 7, 2011, Mr. van Eyk commenced employment with
PricewaterhouseCoopers Inc. In order to contain costs and maintain efficiency, | think it
is in the best interests of the Applicants if Deloitte and Touche Inc. is discharged and
released from its duties as Information Officer and PricewaterhouseCoopers Inc. (with
Mr. van Eyk remaining as our key contact) is substituted as the Information Officer in
these proceedings.

SWORN BEFORE ME in

the City of __ kv , in the

State of Japan , this 1otn
day of May, 2011

o i et

/
M/‘k \:/1~ H QOI/PV\/\V/\-\

Notary ElJI KATAYAMA

HIROMICHI MATSUMOTO
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NOTARIAL CERTIFICATE

This is to certify that Eiji Katayama, Attorney-at-law,

has affixed signature in my very presence to the attached

document.

Dated this 10th day of May, 2011

s 0 Notary : HIROMICHI ~MATSUMOTO
Ly < - 2-6 , Ginza 2-chome Chuo-ku, Tokyo,
o Japan
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This is Exhibit "A" referred to in the

affidavit of Eiji Katayama

sworn before me, this  10th

day of May, 2011.

Notary
HIROMICHT MATSUMOTO
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This is Exhibit "B" referred to in the
affidavit of Eiji Katayama

sworn before me, this _10th

day of May, 2011.
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<English translation for reference only>
Case No. (mi) I through 3 of 2010
Case of Corporate Reorganization

Decision

Parties: As specified in the appended inventory of parties
Main Text
ﬁe cogporate reorganization proceedings for the Debtors shall commence.
The person and entity as below shall be appointed as trustees;

1-6-1 Otemachi, Chiyoda-ku, Tokyo
Enterprise Turnaround Initiative Corporation of Japan

Fukuoka Building 9th Floor, 2-8-7 Yaesu, Chuo-ku, Tokyo
‘Eiji Katayama

Bach trustee may conduct hisfits duty solely.
The periods such as for filing reorganization claims, ete, shall be specified as follows:

) The period for filing reorganization claims, ete, : Until March 19, 2010;

(2)  The date for admission or denial for filed reorganization claims, etc. to be made:
By April 30, 2010; and '

(3)  The period for ordinary investigation of filed reorganization claims, ete.
From May 10, 2010 to May 24, 2010

The period during which the Debtors, creditors, shareholders, the labor's union, ete. may
state its/their opinion in writing with respect to the appoinfment of trustees shall be
specified as follows: .

Until February 19, 2010

The period for the submission of the proposed reorganization plan shall be specified as
follows:

(1)  The period during which the trustees should submit their proposed reorganization
plan;
Until June 30, 2010

(2 The period during which the Debtors, creditors who made a filing of
reorganization claims, ete., and shareholders may submit its/their proposed

reorganization plan;
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Until May 31, 2010

The trustees shall conduct the following acts in addition to those provided for in the
Corporate Reorganization Act:

m

@

3

@

%)

Submit to the cowrt a written report provided for in Paragraph 1 of Article 84 of
the Corporate Reorganization Act before March 19, 2010;

Prepare a written report and profit and loss statement with respect to the
management of the Debtors’ business and property every month, and submit the -

written report, accompanied by a copy of profit and loss statements, to the court
by the last day of the next month;

Prepare a balance sheet before the evaluation of properly at the time of
commencing the corporate reorganization proceedings, and thereafier promptly
submit it to the court;

Prepare a balance sheet and an inventory of property under Paragraph 3 of Article
83 of the Corporate Reorganization Act, and thercafler promptly submit them to
the court;

Prepare a document stating the total amount of assets based on lHguidation value
and going concern value at the time of preparing a proposed reorganization plan,
and a profit and loss statement during the perlod until the time of preparing a
proposed reorganization plan afier commencing the corporate reorganization
proceedings, and submit them to the court with a proposed reorganization plan;

The trustees shall obtain the approval of the court in order to conduct the following

acts:

)

@
&)}

“@
®

©
U]

®
®)
(10

. Assigning, creating security interests, leasing, and any other disposition

(excluding those regarding transactions which fall within the scope of ordinary
business) of rights pertaining to assets owned or possessed by the Debtors.

*Assigning, creating security interests, and sny other disposition (excluding

collection by the Debtors) of claims owned by the Debtors,

Acquiring property (excluding purchasing goods and other acquisitions of
property which fall within the scope of ordinary business);

Lending money;
Borrowing money (excluding borrowing based on the contract for overdraft) and
guarantees;

Filing and withdrawing a lawsuit, petition for relief, mediation, demand for
payment, and the other equivalent thereto;

Making a setflement or sn arbitration agreement (meaning an arbitration
agreement provided for in Paragraph 1 of Article 2 of the Arbitration Act (Act No.
138 of 2003)) ;-

Releasing an obligation, assuming a debt without consideration, or waiving a
right; v

Ai}tlion which causes a common benefit claim exceeding 1 billion JPY and which
does not fall within the scope of the ordinary business;

Exchanging -sccurity related o a secured reorganization claim (excluding the
creation of a pledge as éxchange of security for an insurance claim related to a
renewed fire insurance contract); and
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(11)  Executing a contract regarding support of maintenance and reorganization of the
Debtors’ business, and a contract regarding service in relation to selecting those
who provide such support. :

Grounds of the Decision

According to the case records, it is found that there are facts, on the part of the Debtors,
which constitute cause for the commencement of corporate reorganization proceedings provided
for in Paragraph 1 of Article 17 of the Corporate Reorganization Act, on the other hand, matters
listed in cach item of Paragraph 1 of Article 41 of the same Act are not found.

Based on the above, this Petition has justifiable grounds, so the court makes a decision as )
set forth in Paragraph 1 of the Main Text. In addition, the court makes a decision as set forth in- ;
Paragraphs 2 through 8 of the Main Text under the provisions of Paragraph 1 of Article 42,
Paragraph 1 of Article 69, Paragraph 2 of Article 72, Paragraph 2 of Article 84, Paragraph 4 of
Article 85, Paragraph 3 of Article 146 and Paragraphs 1 and 2 of Axticle 184 of the Corporate
Reorganization Act and Paragraph 1 of Atticle 51 of the Rules of Corporate Reorganization.

5:30 PM, January 19, 2010

Civil 8% Division of Tokyo District Court

Chief of Judge [Hiroyuki Kanna]
Judge [Yuji Watanabe}
Judge [Naofumi Moutai]




Exhibit
Inventory of Party

Case No. (mi) 1 of 2010

Petitioner (Debtor): Japan Airlines Corporation
2-4-11 Higashi Shinagawe, Shinagawa-ku, Tokyo
Representative Director; Haruka Nishimatsu

Case No. (i) 2 of 2010

Petitioner (Debtor): Japan Airlines International Co., Ltd,
2-4-11 Higashi Shinagawa, Shinagawa-ku, Tokyo
Representative Director; Haruka Nishimatsu

Case No. (mi) 3 of 2010 .

Petitioner (Debtor): JAL Captital Co., Ltd,

2-4-11 Higashi Shinagawa, Shinagawa-ku, Tokyo
Representative Director; Yoshimasa Kanayama

Nishimura & Asahi Law Offices.

Ark Mori Building, 1-12-32 Akasaka, Minato-ku, Tokyo 107-6029 (address for service)
Phone 81-3-5562-8760

FAX 81-3-5561-9711

Attomeys representing the above Petitioners:
Kenichi Minami, Hsq.
Mori Michihiro, Esq.
Shintaro Miyazaki, Esq.
Hajime Ueno, Esq.
Masaru Shibahara, Esq.
Nobuhiro Kanayama, Esq.
Shinnosuke Fukuoka, Esq.
Daisuke Koriya, Esq.
Kazohiro Yanagida, Esq.
Yusuke Yukewa, Esq.

- Daisuke Matsubara, Esq.
Yasuko Maita, Esq.
Yasuo Tsukitome, Esq.

~ Daisuke Shinobu, Esq.
Hiroyuki Takahashbi, Esq.
Aldo Sawa, Esq.
Tetsushi Konda, Bsq.

[End of Text]

1, Trustee Eiji Katayama, confirm this to be as correct and aocurate translation in English
language as it be, of the court decision in Japanese language.

Dated: January 19,2010 H x,{f“
! /\/v\
. Eiji Kﬁtayama







This is Exhibit "C" referred to in the
affidavit of Eiji Katayama

sworn before me, this _10th

day of May, 2011.
il QM >
Notary

HIROMICHI MATSUMOTO
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Court File No. CV-10-8692-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 30™ DAY
)
MR. JUSTICE CAMPBELL ) OF APRIL, 2010

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1885, ¢ C-36, AS
AMENDED

AND IN THE MATTER OF JAPAN AIRLINES
CORPORATION, JAPAN AIRLINES INTERNATIONAL CO.,
LTD., AND JAL CAPITAL CO,, LTD.

Applicants

APPLICATION UNDER PART IV OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36,
AS AMENDED.

RECOGNITION ORDER

THIS APPLICATION, made by Eiji Katayama (the "Foreign Representative”) in
respect of and on behalf of Japan Airlines Corporation, Japan Airlines Internationat Co.
Ltd. and JAL Capital Co., Ltd. {the "Applicants”), pursuant to Part IV of the Companies’
Creditors Amangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an
order recognizing the Japan Proceeding (as defined below) as a foreign main
proceeding and certain other relief was heard this day at 330 University Avenue,
Toronto, Ontario M5G 1EB.

ON READING the Notice of Application, the affidavit of Eiji Katayama swom April
12, 2010 (the "Affidavit"), and the consent of Deloitte & Touche Inc. to serve as
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Information Officer in these proceedings, filed, and on hearing the submission of

counsel for the Applicants, no else appearing:'w tﬂ/u:“tj:: [V)a[?p?f_)
L,ULA.(MM fre— 07{((.,«2«_ b flenih

SERVICE

1. THIS COURT ORDERS that the tims for service of the Notice of Application and
the Application Record herein is hereby abridged and validated so that this Application
is properly retumable today, and that further service thereof is hereby dispensed with.

RECOGNITION OF JAPAN PROCEEDINGS

2. THIS COURT ORDERS AND DECLARES that the proceedings commenced by
the Applicants in Japan under the Corporate Reorganization Act of Japan (Kaisha Kosei
Ho) (the "JRA™) before the Tokyo District Court, Civil Department No. 8 (the "Japan
Proceeding”) be and are hereby recognized as a "foreign proceeding” for the purposes
of the CCAA and the Applicants are entitled to relief under the CCAA.

3. THIS COURT ORDERS AND DECLARES that the Japan Proceeding is a
"foreign main proceeding” for the purposes of the CCAA, and the Initial Order, as
defined below, is given full force and effect in all provinces and territories of Canada for
the purposes of Part IV of the CCAA.

4. THIS COURT ORDERS AND DECLARES that Eiji Katayama is a "foreign
representative™ in the Japan Proceeding in respect of the Applicants for the purposes of
the CCAA (the "Foreign Representative™) and is entitied to bring this Application.

5. THIS COURT ORDERS that the automatic stay of proceedings granted in favour
of the Applicants, and the Applicants' assets, business and undertaking in the Japan
Proceeding, is hereby recognized by this Court, and further orders that such stay of
proceedings shall be in full force and effect in Canada as if such stay of proceedings
had been ordered by this Court.

6. THIS COURT ORDERS AND DECLARES that the order of the Tokyo District
Court, Civil Department No. 8 made on January 19, 2010 in respect of the Applicants
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{the "Initial Order”) is recognized and given full force and effect in all provinces and

territories of Canada.

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

7. THIS COURT ORDERS that except as provided in paragraph 8 herein, during
the pendancy of the Japan Proceeding (the "Stay Period"), no proceeding or
enforcement process in any court or tribunal (each, a "Proceeding") shall be
commenced or conlinued against or in respect of the Applicants’ or the Foreign
Representative's current and future business, assets, underlakings and properties of
every nature and kind whatsoever, and wherever situate including all proceeds thereof
(the "Property”), except with the written consent of the Applicants or with leave of this
Court, and any and all Proceedings currently under way against or in respect of the
Applicants or the Foreign Representative’s or the Property are hereby stayed and
suspended pending further Order of this Court.

8. THIS COURT ORDERS that with respect to the following Proceedings:

(@)  Court File No. CV-08-384308, Ontario Superior Court of Justice, Riadiger
et al. v. Air Canada el al.,

{b)  Court File No. 8067490, Supreme Court of British Columbia (Vancouver
Registry), McKay v. ACE Avialion Holdings Inc., et al.,

(¢)  Court File No. 500-06-000344-065, Quebec Superior Court (District of
Montreal), Cartise Sports Inc. v. Deutsche Lufthansa AG et al,, and

(d)  Court File No. 50389CP, Ontario Superior Court of Justice, Airia Brands
Inc. et al v. Air Canada et al. (collectively, the "Proposed Class
Proceedings”),

nothing in this Order shall stay or otherwise suspend the Proposed Class
Proceedings against any party to the Proposed Class Proceedings except the
Applicants.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

9. THIS COURT ORDERS that during the Stay Period, and except as permitted by
the CCAA, no Proceeding may be commenced or continued against any of the former,
current or fulure directors or officers of the Applicants with respect to any claim against
the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicants whereby the directors or officers are alleged quer any law
to be liable in their capacity as directors or officers for the payment or performance of

such obligations.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, or any other entities (all
of the foregoing, collectively being "Persons” and each being a "Person") against or in
respect of the Applicants or affecting the Property, are hereby stayed and suspended
except with the written consent of the Applicants, or leave of this Court, provided that
nothing in this Order shall (i) empower the Applicants to carry on any business which
the Applicants are not lawfully entitled to carry on, (i) affect such investigations, actions,
suits or proceedings by a regulatory body as are permitied by Section_11.1 of the
CCAA, (iii) prevent the filing of any registration to preserve or perfect a security interest,
(iv) prevent the registration of a claim for lien, or (v) prevent a creditor who holds
security on aircraft objects (as defined in the CCAA) or a lessor of aircraft objects from
taking possession of the aircralt objects in the circumstances contemplated in Section
11.07 of the CCAA.

NO INTERFERENCE WITH RIGHTS

11.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
fall to honour, alter, interfere with, repudiate, terminate or cease to perform any right,
renewal right, contract, agreement, licence or permit in favour of or held by the
Applicants, except with the written consent of the Applicants or leave of this Court.
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CONTINUATION OF SERVICES

12. THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with any of the Applicants or statutory or regulatory mandates for
the supply of goods and/or services, including without limitation all computer software,
communication and other dala services, centralized banking services, payroll services,
insurance, employee benefits, transportation services, utility or other services to the
Applicants, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Applicants (including, where a notice of termination may have been
given with an effective date after the date of this Order), provided in each case that the
normal prices or charges for all such goods or services received aiter the date of this
Order are paid by the Applicants in accordance with normal payment practices of the
Applicants or such other praclices as may be agreed upon by the supplier or service
provider and the Applicants or as may be ordered by this Court.

APPOINTMENT OF INFORMATION OFFICER

13.  THIS COURT ORDERS that Deloitte & Touche Inc. is hereby appointed as the
information officer in respect of the Applicants (the "Information Officer") as an officer
of this Court to monitor the assets, businesses and affairs of the Applicants in Canada
and the Japan Proceeding and all foreign proceedings in respect of the Applicants
commenced in the United States and United Kingdom (each, an "Other Foreign
Proceeding”) and report thereon to this Court from time to time as the Information
Officer deems appropriate.

14.  THIS COURT ORDERS that the Information Officer shall report to this Court at
such times and intervals as the Information Officer deems appropriate and, in any
event, shall deliver a report to the Court at least once every three months outlining the
status of the Japan Proceeding and the Other Foreign Proceedings, and such other
information as the Information Officer believes to be material,
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15. THIS COURT ORDERS that the Information Officer is hereby empowered and
authorized, but not obligated, to provide the Applicants with reasonable guidance and
assistance so as to facilitate the Applicants' compliance with obligations under the
CCAA.

16.  THIS COURT ORDERS that the Information Officer shall not take possession of
the Property and shall take no part whatsoever in the management or supervision of the
management of the business of the Applicants (the "Business”) and shall not, by
fulfilling its obligations hereunder, be deemed to have taken or maintained possession
or control of the Business or Properly, or any part thereof. All employees of the
Applicants shall remain the employees of the Applicants and the Information Officer
shall not be liable for any employee-related liabilities, including wages, severance pay,
termination pay, vacation pay, and pension or benefit amounts.

17. THIS COURT ORDERS that the Foreign Representative and the Information
Officer shall incur no liability or obligation as a result of the appointment of the
Information Officer or the fuifillment of the duties of the Information Officer in carrying
out the provisions of this Order, save and except for any gross negligence or wilful
misconduct on their part, and no action or other proceeding shall be commenced
against the Foreign Representative or the Information Officer relating in any way to this
proceeding, excepl with prior leave of this Court obtained on not less than seven (7)
days notice to the Information Officer and the Foreign Representative,

18.  THIS COURT ORDERS that the Informalion Officer and counsel to the
Information Officer shall be paid their reasonable fees and disbursements, in each case
at their standard rates and charges, by the Applicants as part of the costs of these
proceedings. The Applicants are hereby authorized and directed to pay the accounts of
the Information Officer and counsel for the Information Officer on a bi-weekly basis.

19.  THIS COURT ORDERS that the Information Officer and its legal counse! shall
pass their accounts from time to time, and for this purpose the accounts of the
Information Officer and its legal counsel are hereby referred to a judge of the
Commercial List of the Ontario Superior Court of Justice. For certainty, the Information
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Officer, as officer of this Court, shall not be required to pass ils accounts or the
accounts of its legal counsel in the Japan Proceeding or in any Other Foreign
Proceeding.

20. THIS COURT ORDERS that the Information Officer and counsel to the
Information Officer shall be entitled to the benefils of and are hereby granted a charge
(the "Administration Charge™ on the Property, which charge shall not exceed an
aggregate amount of $250,000 as security for their professional fees and disbursements
incurred at the normal rates and charges of the Information Cfficer and such counsel,
both before and after the making of this Order in respect of these proceedings.

21. THIS COURT ORDERS that the filing, registration or perfection of the
Administration Charge shall not be required, and that the Administration Charge shall be
valid and enforceable for all purposes, including as against any right, title or interest
filed, registered, recorded or perfected subsequent to the Administration Charge coming
into existence, notwithstanding any such failure 1o file, register, record or perfect.

22.  THIS COURT ORDERS that the Administration Charge shall constitute a charge
on the Property and shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, claims of secured creditors, statutory or otherwise in

favour of any Person.

23. THIS COURT ORDERS that nothing in this Order shall prevent the information
Officer from acling as an interim receiver, a receiver, a receiver and manager, or a
trustee in bankruptcy of the Applicants, or the Properly, as long as, the Applicants
consent to such appointment.

SERVICE AND NOTICE

24. THIS COURT ORDERS that the Information Officer shali, within ten {10)
business days of the date of entry of this Order, publish notice of these proceedings
substantially in the form attached hereto as Schedule "A”, in the National Edition of the
Globe and Mail once a week for two consecutive weeks and shall promptly send a copy
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of this Order (a) to all parties filing a Notice of Appearance in respect of this Application,
and (b) to any other interested Person requesting a copy of this Order; and the Foreign
Represeniative be and is hereby relieved of its obligation to publish nolice of this
proceeding under subsection 53(b) of the CCAA.

25.  THIS COURT ORDERS that the Applicant and the Information Officer be at
liberty to serve tﬁis Order, any other materials and orders in these proceedings, any
notices or other correspondence, by forwarding true copies thereof by prepaid ordinary
mail, courier, perscnal delivery or electronic transmission to the Applicants’ creditors or
other interested parties at their respective addresses as last shown on the records of
the Applicants and tha!l any such service or notice by courier, personal delivery or
electronic transmission shall be deemed to be received on the next business day
following the date-of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

26. TRHIS COURT ORDERS that the Applicants, the Information Officer, and any
parly who has filed a Notice of Appearance may serve any court materials in these
proceedings by e-mailing a PDF or other electronic copy of such materials to counsels’
emall addresses as recorded on the Service List from time to time, in accordance with
the E-filing protocol of the Commercial List to the extent practicable, and the Information

Officer may post a copy of any or all such materials on its website.

GENERAL

27. THIS COURT ORDERS that the Applicants and the Information Officer may from
time to time apply to this Court for advice and directions in the discharge of its powers

and duties hereunder.

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada, the United
States, the United Kingdom, and Japan 1o give effect to this Order and to the
Applicants, and its respective agents, in camying out the terms of this Order. All courls,
tribunals, regulatory and administrative bodies are hereby respectfully requested to
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make such orders and to provide such assistance to the Applicants as may be
necessary or desirable to give effect to this Order, or to assist the Applicants and their
respective agents in camrying out the terms of this Order.

29. THIS COURT ORDERS that the Applicants be at liberty and are hereby
authorized and empowered to apply to any court, iribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carmrying

out the terms of this Order.

30. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days notice to the Applicants and the
Information Officer and any other party or parties likely to be affected by the order
sought or upon such other notice, if any, as this Court may order.

31. THIS COURT ORDERS that this Order and all of it provisions are effective as of
12:01 a.m. Eastem Standard/Daylight Time on the date of this Order.

MCW&J\* A
J

ENTERED AT /4 .
ON /800K NO‘NSCH!T A TORONTO

LE/DANS LE ReGISTRE NO.:

APR 30 2010
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SCHEDULE A

Court File No. CV-10-8692-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF JAPAN AIRLINES CORPORATION,
JAPAN AIRLINES INTERNATIONAL CO., LTD. AND —
JAL CAPITAL CO., LTD,

APPLICATION UNDER PART IV OF THE
COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

PLEASE TAKE NOTICE that this Notice is being published pursuant to an order of the
Ontario Superior Court of Justice (the "Canadian Gourt”) made on April &, 2010.
PLEASE TAKE FURTHER NOTICE that on January 19, 2010, Japan Airlines
Corporation, Japan Airines International Co., Ltd. and JAL Capital Co., Ltd.
(collectively, the "Debtors”) obtained an Order from the Tokyo District Cour, Civil
Depariment No.8 (the "Japan Court") that, among other things, commenced corporate
reorganization proceedings for the Debtors under the Japanese Corporate
Reorganization Act (the "Japan Proceeding") and appointed Mr. Eiji Katayama as
foreign representative.

PLEASE TAKE FURTHER NOTICE that an order has been issued by the Canadian
Court under Part IV of the Companies’ Creditors Arrangement Act (the "Recognition
Order”) that, among other things: i) recognizes the Japan Proceeding as a foreign main
proceeding; i) stays all claims against the Debtors in Canada; and iii) appoints Deloitte
and Touche Inc. as Information Officer of the Debtors.

PLEASE TAKE FURTHER NOTICE that Persons who wish to receive a copy of the
Recognition Order or any further information in respect thereof or in respect of the
matters set out in this Notice should contact the information Officer, Deloitte and
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Touche Inc. {Attention: Clark Lonergan, telephone: (416) 775-7351, facsimile: (416)
601-6690 or email at clonergan@deloitte.ca).

PLEASE TAKE FURTHER NOTICE that the Recognition Order and any other orders
that may be issued by the Canadian Court can be viewed at www., .com .

DATED this day of , 2010 at Toronto, Canada

DELOITTE & TOUCHE INC.

COURT-APPOINTED INFORMATION OFFICER OF THE DEBTORS

79



80

sjueoyddy eU) Joj s1edmen

LIBD'EOR'OLY  Xed
1855'€98'9Ly 18l
{D£8EZY # DNST) puURIRJORY BUSEIEN

185 XS NO 'ojuoio)

00by 8lng

8oB|d UR|pRUBD IS |

d71 DHIBINIA ® SdITUHd GdYM S3IAVT

AUIQUO NOLLINDODEN

0JUI0], J& pesuaLiwos Buipaanoid

1811 IVIOBEWWOD
F0LLSAr 40 LUNOD HOMAINS
OIHVINO

04T 0D WWLdYD IV ONY

"QL7 00 TYNOILYNHILNI SANITHIV NYJYP 'NOLLYHOLHOD STININNIY NYEVF 40 M1 LYW 3HL NI ONY

C3ONTIWY SY '88-0 0 'C86L O'S'Y

TO00-ZB88-0L-AD “ON 8l 40D 1OV ININFONYHMYY SHOLIOIHO STINVIWOD THL J0 HAL LYW 3HL NI






This is Exhibit "D" referred to in the
affidavit of Eiji Katayama

sworn before me, this _10th

day ofMay, 2011.
ik oty
Notary

HIROMICHI MATSUMOTO
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Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, RS.C. 1985 c¢. C-36, AS
AMENDED

AND IN THE MATTER OF JAPAN AIRLINES
CORPORATION, JAPAN AIRLINES INTERNAT!ONAL CcQ.,
LTD., AND JAL CARITAL CO., LTD.

Applicanls

APPLICATION UNDER PART IV OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36,
AS AMENDED,

AFFIDAVIT OF EINI KATAYANMA
{SWORN APRIL 12, 2010)

1, Ejji Katayama, of the Cily of Tokyo, Japan, MAKE OATH AND SAY:

1. I-am a partner al the law firm of Abe, lkubo & Kalayama and as set oul in
paragraph 33 herein have been authorized to act as foreign reprasentaﬁx;e of Japan
Airlines Corporation, Japan Airlines International Co., Lid. and JAL Capital Co., Lid.
{collectively, the "Ai:p!icants"), whose reorganization proceecfings under the Corporate
Reorganizalion Act of Japan (Kaisha Kosei Ho) (the "JRA") are before the Tokyo

District Court, Civil Depa‘.rtment No. 8 {the "Japan Proceeding”}.

2. t am-swearing this Alffidavit in support of an application under s. 46 of the
Companies"Credifors Amrangemert Act ("CCAA") to this Court for recognition of the

Japan Proceeding. In particular, the Applicants seek an Order recognizing the Japan
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Proceeding as a "foreign main proceeding" for the purposes of the CCAA and all rélated

ancillary relief to facilitate the global restructuring of the Applicants’ business.
The Applicants’ Business -

Internalional Operations

3. Japan Aidines Corporalion ("JAC") owns 100% of both Japan Aiflines
Intemational Co., Lid. ("JALI") and JAL Cépita! Co., Lid. ("JCAP"). JAC was a
corporation publicly {raded on the Tokyo Stock Exchange in Japan until February 20,
2010 and h,as been listed on the Nikkei 225 index for years. Altached as Exhibit "A" is a

list of JAC's subsidiaries and affiliales.

4, Each of the Applicants is a Japanese corpt;ratien having a substantial oonnec'!ion
to Japan, and having its centre of main interest in Japan. The Applicants' corporate
headquarters and registered head office are located at 4-11, Higashi-shinagawa- 2-
chome, Shinagawa-ku, Tokyo 140-8637, Japan. In addition: ‘
{a}  the Applicants are all corporafions organized and existing under the laws

of Japan;

(b)  the Applicants are primarily controlled by, and decision-making is made
from, their principal place of business in Japan. There are certain
decisions that are made by JALI at a national or regional level, including
selting prices for certain services provided, which are detérmined based
on a number of faclors, many of which are custorner spegcific;

(c)  the majorily of the Applicants' employees reside in Japan;
(d) the majority of the Applicants’ assets are located in Japan;
(e}  the majonty of the Applicants' creditors are located in Japan; and

] all of the Applicants' administrative funclions including accounting,
financial reporting, budgefing and cash management are conducted in
Japan.
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8, In operation since 1951, the Applicants and their affiliates are one of the world's
larges! air carders, providing air lransportation, cargo and olher transportation related-
services lo millions of customers around the world. During 2008, the Applicants
provided international passenger service to apprcximatel)} 11 million passengers and
Japanese domestic passenger service to approximately 41 million passengers. The
Applicants and their affiiates emplay approximately 50,000 employees, approximately

92% of which are union-represented pursuant to eight collective bargaining agreements.

6. The Applicants’ domestic passenger business is the largest in Japan, operating

approxirnately 830 flights daily from ove'r 60 airporls. The Applicants also have a strong

international presence, including hubs in London, Bejjing, New York, Los Angeles and

Hong Kong, The Applicants' intemational passenger business maintains a network
serving 159 cities in 34 countries with approximately 4,000 flights weekly on 258 routes.
The Applicants’ air freight business also is substantial, having camied app‘roximateiy‘
13.948 billion ton-kilometres on intemnational routes and 5.854 billion ton-kilomelres on

domestic routes in 2009 alone.

7. Although the Applicants' airline scheduled passenger business is their chief

source of reverue, the Applicants also derive income from certain ancillary sources,.

including: (a) transportation of air freight on certain domestic and international routes;

and (b) leasing of aircraft and aircraft accessories.
The Canadian Operalions

8. The Applicants operate internationally on a consolidated basis and all decision

making for the intemational corporale group, including Canada, is made in Japan. The
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Applicants do not have any domestic or stand alone Canadian operations. The

Canadian, Japanese and inlemalional operations are inextricably linked and fully

integrated.

9. The Canadian operations are conducled by JALI fr'0m a base ofiice located in
Vancouver and from smaller offices located at Vancouver International Airport, Toronto
Pearson Intemnational Airport and Montréal-Pierre Elliott Trudeau International Airport.
JALI operates daily from and to Vancouver Intemational Airport and Tokyo's Na-rila
Airport.  JALI transports air_freight to and from Vancouver in the bellyhold of their
passenger aircraft.  No freighter aircraft are flown belween Japan and Canada and
there are no other flighls from airports in Canada. JALl also transports air freight
between Toronto Pearson Intemational Airport and Monfréal-Pierre  Elliolt Trudeau
International Airport and Tokyo's Narita Airport.  Alr freight ié trucked to and from
Toronto and Montreal foffrom’ either Chicago ar New York and loaded onlo flights in

those cities. JAL| has 37 ergployees in Canada, none of whom are unionized.

10.  As a result of these operations, the Applicanls have numerous creditors,
customers, contract counterparties and stakeholders in Canada. The Applicants lease
assels in Canada including aircraft, aircraft parts, equipment and real estate from lheir
business partners. JALI has engaged confractors, subcontractors, and professional
service firms {o perform construction, maintenanoe, and repairs at its hangar, terminal,
and gates at Vancouver International Alrport as Wel[ as to perform most of the
necessary aircraft, engine and other equipment maintenance and repair work. JALI
purchases jet fue! from (hird-party fue! suppliers in Canada each month to operale the

aircrall and is party to into-plane fueliing service contracls pursuant to which third
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" parties refuel the afrcraft. Customer amenities in-flight (primarily in-flight meals) are
purchased from third party vendors. Third party vendors also provide cabin cleaning
services and provide certain safety and security products including hazardous material
handling, identification cards, and building security and ‘-ﬁre syslems. Aftached as
Exhibit "B" is a summary of PPSA financing statemenis registered agalnst the

Applicants in the provinces of Quebec, British Columbia and Ontario.

11.  The valuc of the Applicants’ 'assets located in Canada is approximatély ¥50

milion.  The 2009 annual revenue for the Applicants' Canadian operations was

CON 360 million. The Applicanis maintain operating accounts at the Canadian Imperial
Bank .of Cbmmerce, Main Branch, 199‘ Bay Slreet, Toronto, Onlario, bul do not have

any lending faciliies or olher financing arrangements with bartks in Canada.
The Applicants’ Capital Structure

12. The Applicants' principal capital structure consists of cerain secured credit
faciliies, unsecured bonds, and equity. As of January 18, 2010, the Applicants' total

amount of oulslanding debt was approximately ¥2,548 billion, or US3$28 biltion.

A

&

Attached as Exhibit "C" are the most recent consolidated financial statements for the

Applicants.

The Applicants' Secured Debt Oblfigations

13.  The Applicants’ secured debt -obligations include debt under their principal
secured credit facilities, the lenders under which are, among others, Mitsubishi UFJ
Financial Group, Inc., Sumitomo Mitsui Financlal Group, Inc., and Development Bank of

Japan, inc. ("DBJ"Y, and are secured by the Applicants' aircrait and aircraft equipment.
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Specifically, as of March 31, 2009, the Applicants had approximately ¥896.39 billion
(US$7.08 billion) of secured debt outstanding, with varying maturity dates between 2010

to 2023, at a weighted-average interest rate of 1.88%.

The Applicants' Unsecured Bond Obligations

14. In addilion to their secured debt, the Applicanis have certain tranches of

oulstanding unsecured bonds.

+ Convertible Bond !ssuance, The Applicants have zerg-colpon
converlible bond obligations of ¥20,23 billion (US$205.94 million)
denominated in euro-yen, due in 2011." The bonds are converlible Into
shares of common stock of JAC at a conversion price of ¥398.7 per share
during the conversion period from April 19, 2004 o March 11, 201 1, The
conversion price per share decreased from ¥440 as a result of the
issuances of 750 million new shares of common stock on July 27, 20086,
and August 28, 2006, :

« Japanese Yen-Denominated Bonds. In addition, the Applicants issued
¥82.00 bilion (US$B34.78 miillion) in yen-denominaled bonds, with
malurity dates ranging between 2008 1o 2018, and interest rates ranging
from 1.49% to 3.40%.

Equity

15.  Before the comimencement of the Japan Proceeding, JAC was a publicly traded
company listed on the Tokyo Stock .‘Exchahge_ the Osaka Stock Exchange, and the
Nagoya Stock Exchange under the symbol 9205. As of September 30, 2009, JAC had
approximalely 2.7 billion shares oulstanding. JAC also has approximately 614 million

shares of preferred stock outstanding. In addition, JAC's American depository receipts

("ADRs") trade over the counter under the symbol JALSY. JAC's deposilory for its

! The original issuance value of the convertible bonds wes ¥100 billion (Us$928.20 million), The
Applicants’ convertible bond helders had the right ts exerciso carly redemption at par value on March 25,
2007. Approximately ¥79.77 billion (US$675.66 million) in bonds were redeemed, [caving approximately
¥20.23 billion (US$205.94 million). - )

LR—
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ADRs is the Bank of New York Mellon. As of January 1, 2010, JAC had approximately

546.5 million ADRs ouistanding.
The Applicants' Canadian Credilors

16. The Applicants intend to continue makin‘g ordinary course payments to their trade
credilors and conlract counlerparties in Canada, including airporl authorities, vendors,
contraclors and trade credifors as described above, in return {or their conlinued su;ﬁply
of goods and services. The Applicants anticipate lhat these slakeholders will be
unaffected by the reorganization proceedings. As described below, the Applicants .have
obtained support from . the Enterpﬁse Turnaround Initlative Corporation of Japan
("ETIC"}, a fund estabiished.by the Japanese government to help distressed entifles
and who have provided the Applicants with a postiling commilment line in the amount

of $5 billion,

17.  In addition, the Applicants intend to conlinue fo pay all employee related costs
including wages, benefits, current pension confributions and other current service

obligations under employment arrangements in the ordinary course.

18. In Canada; JALl [s a defendant in three proposed class proceedings in the

provinces of Brilish Columbia, Ontario and Quebec in connection with an a]le'ged

conspiracy to fix the price of interational air freight shipping services and one proposed
class proceeding in connection with an alleged conspiracy 1o fix the price of lranspacific
international long-haul air passenger services in the province of Ontario (collectively,
referred to as "Proposed Class Proceedings™). None of the Proposed Class

Proceedings has been certified. JALI intends to vigorously defend the Proposed Class
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Proceedings, all of which are at the preliminary stages. Cdpies of the Statements of
Claim filed in respect of the Proposed Class Proceedings are attached as Exhibits "D",

HE"’ HF'" 3nd “G"'

" Events Giving Rise to the Japan Proceeding

18.  Like many aiifines with global operations, the Applicants — despite maintaining
excellent levels of operatipg performance, customer service and safety — have struggled
to maintain profitability over the years, having undergone inultip]e out-of-court
restructurings. ‘f‘he Applicants' financial difficulties are due to a varety of
circumstances. On the revenue side, the Applicants have suffered fromn low customer
demand for air travel for much of the past decade due fo a variely of geopalitical and
other events beyond ihef\pplicants' contrél, including: the aftermath of September 11,
2001 and the more recent terrorist attacks around the world; the commencement of the
lrag war and the military aclivilies in Afghanistan; the oulbreak of various epidemics
including sudden acute respiratory syndrome (SARS) and the H1N1 influenza virus; and
the recent global financial crisis, recession, and increased global commodily market
volalility that began in_mid-2008. These geopolitical and other events affect the
Applicants more than other airlines given the Applicants' large internalional presence
and focus on international customers, Al the same time, the continued increase of
Internet-based licket sales, price transparency and the resultant downward pressure on

licket prices have furlher impaired the Applicants’ declining revenues.

20.  On the cost side, historically, the Applicants have been plagued by high structural
and operating costs, Including extensive pension and wage liabilities‘ unprofitable

domestic routes, and high aircraft maintenance and fuel costs. The fact that the
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Applicants maintain a large interational presence requires higher operational costs and
makes them more susceptible to certain cost increases, particularly those relating to
fuel. Wilh their declining revenues and increased costs, the Applicants have suffered

losses for the past several years.

Restructuring Efforts Prior to Commencement of the Japan Proceeding

21.  Inresponse to their historical poor financial performance, the Applicants mounted

a comprehensive cosl-reduction campaign. The Applicants downsized their workforce,

' instituted salary reductions, reduced certain funds allocated to relirement benefits, and

adjusted their fleet and route structure to better match their aircraft with appropriate
routes. For example, the Appficahts subslituted smaller Boeing 777s in place of the
jumbo Boeing 747-400s on the Applicants' routes between Tokyo's Narita Airport and
New York's John F, Kennedy Intemational Airport and San Franci‘;co‘s International
Airport, as well as between Tolyo's Haneda Airport and Shanghai Airport. In additl’on,‘
in February 2008, the Applicanls began introducing certain Embraer 170 aircraft, a
stralegic small-scale and more efficient airéraft, on certain of ils domestic routes. The
Applicants underfook similar downsizing Initiatives in their international cargo division.
For example, the Applicants decommissioned many of their {raditional Boeing 747
freighters in favour of medium-sized Boeing 767 freighters, and also suspended cargo
flights on their New York route as of January 2009. The use of smaller more efficient
aircraft better complimented the reduced demand for the Applican!s' international flights

and cargo shipments and improved the Applicants’ operating efficiency and profitability.

22, Further, the Applicants aftempted to improve their balance sheet and liquidity. In

2001 and 2003, the Applicants applied for and received emergency financing in the
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amount of ¥260 bilion from DBJ. In addition, as the aiffine industry began to
consofidate, the Applicants followed suit by merging wilh Japan Air Systems, Japan's
lhird-largest aidine, in 2002, lo improve operating efﬁcfancy through economies of scale.
Moreover, to bolster shareholder equity, the Applicants’ also commenced a public

offering of shares in 2006 worth ¥140 billion and a private offering in 2008 worth ¥150

billion.

23.  Unforlunately, the Applicants’ cost-culting and liquidity efforts were unable to
keep pace wilh skyrockeling fuel, maintenance, personnel, ?eg_a}:y, and other costs,
The Applicants continued to post losses and suffer from low liquidity fevels. Ultimately,
in the fall of 2008, the Applicants commenced alternative dispute resolution pr'ocedures
specialized for the tumaround of distressed corporations under the auspices of the
Japan Ministry of Justice and the Japan Ministry of Economy, Trade and Industry,
pursuant to the Act on Special Measures for Revitalization of Industrial Vitality and
Innovation of industrial Activities. In these allernative disput_e resolution procedures, the
Applicants were able fo discontinue interest payments on their bank debt while they
attempled to negofiate an out-of-court restructuring with their lenders. Ultimately,
however, the Applicants determined that it would be in their best interests and the
interests of alf other stakeholders to undertake a court supervised restructuring of their

balance sheel and operations.

The Japan Proceeding

24, To undertake a comprehensive court supervised restructuring, the Applicanls

commenced the Japan Proceeding.
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Proceedings Under the Corporate Reorganization Act of Japan

25. Under lhe JRA, a company commences reorganization proceedings by
submiling a written petition with the applicable Japanese District Court. Both the Tokyo
and Oszka District Courts have jurisdiction over any corporate restructuring case

pursuant fo the JRA.

28. Once the Japanesé Court has issued the formal commencement order, various
restric‘tions are imposed upon the rights and interests of creditors, lien holders, equity
holders and other parties in‘interest. Spedcifically, such parlies are prohibited from
attaching and executing liens against a debtor's assets, resorling to foreclosure and
other remedies, and commencing or continuing litigation against a debtor on account of

prepetition obligations.

27.  The Japanese Courl's commencement order, in addition to staying creditors’
exercise.of actions against a deblor's assets, designales one, or mulliple, trustees who
assume full responsibility for managing the company through formulation, confirmation
and full performance of a corporale reorganization plan, Although the 2003
amendments to the JRA clarified that former directors not otherwise responsible for a
debtor’s financial distress may be appointed as truslee, the Japanese Court generally
will appoint a third party or partiés to serve as trustee and administrator of the debtor's
assets. Further, under the JéA, a trustee is vested with powers to operate the debtor’s

business and to administer and dispose of the deblor’s property, regardless of location.

28. * By the due date which is set within one year of entry of the commencemenl order

and may be extended twice for cause shown, the trustee must formutate and submit a
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formal plan of recrganization to the Japanese Court presiding over the restructuring.
The plan is then submifted to the debfor's credilors (and stockholders ¥ the deblor's

assels exceed ils Iiabilﬂies) for formal approval.

29. .The JRA establishes the applicable voting requiremz;nts to obtain formal approval
of the reorganization plén by the deblor's creditors. Generally, the applicable voting
percenlages required to approve a plan depend upon the bxan‘s treatment of affec;ied
creditors and, in addltion, whether the plan proposes a restructuring versus a liquidation
of the debtor's buslnesses. In géneral. the plan must t?e approved by the following
credifor classes; (a) a majority of the debtor's unsecured creditors by aggregate claim
amount; and (b) two-thirds of thé debtor's secured creditors by the aggregate claim
amount. If the reorganization plan propeses to discharge a part or all of such creditors'
secured claims or otherwise, more than three-fourths of approvals fronj the deblor's

secured ecreditors can be needed for the admission of the plan.

30.  Although the JRA provides relatively slrict requirements for approval and
confirmation of the plan, the restructuring ptan generally can compromise (he prepelition

obligations owing to, among other parties, secured creditors.

31.  If the requisite voles in favour of plan approval are not oblained, the Japanese
Court must either terminate the reorganiz.ation proceedings, or, in the allemalive,
confirm the plan over dissenling creditors. The JRA contemplates a procedure similar
lo the U.S. Banksupley Code's "cram down” mechanism and the Japanase Court can

unitaterally amend the plan in certain circumstances.
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12 To the best of my informatlon and belief, the Japan Proceeding is a judicial
proceeding under Japanese law dealing with creditors' collective interests relating to the
insolvency of the debfors in which the assets, business and financial affairs of the

I

debtors are subject to the control and supervision of the Japanese Court for the purpose

of reorganization,

Commencement of the Japan Proceeding

33.  On January 19, 2010, the Applicants flled petitions in the Tokyo District Court
requestir;g commencement of the Japan Prét:eeding. Upon the filing, the Toks}o District
Court issted an order commencing the Japan Proceeding (the “Initial Order"). A
cerlified copy of the Initial. Order is attached herefo as Exhibit "H" In addition, an
English translation of the Initial Order is altached héreto as Exhibit "I". The Initial Order
became effective when issued. Pursuant to the Initial Order, the Tokyo District Court
appointed ETIC and Eii Kalayama (lhe "Foreign Representative'} as frustees

(collectively, the "Trustees") in the Japan Proceeding, with full authority to administer

the Applicants' assels and, ultimately, formulate a plan of reorganization. AR ;":L :

34. The Foreign Represenlative is enlilled {o file this application for recognition of the
Japan Proceeding with the appmvai from Iﬁe Tokyo District Court. A cerlified copy of
the cerlificate of the Tokyo District Court as well as an English t‘ransiation seeking this
Court's assistance in facilitating the Applicants' restructuring are attached herelo as

Exhibit "J".

35.  in the Japan Proceeding, the Trustees obtained approval by the Tokyo Districl

Courl to pay and honour outstanding obligations to the Applicants’ customérs, vendors,
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employees and business partners in the ordinary course of business. Consistent
therewith, the Trustees intend to honour such obligations, including, without limitation,
paying any trade claims as and when such claims come_due, and continuing the
Applicants' frequent flyer program (i.e., JAL Mileage Bank program) to preserve their
customers: mileage pVoints ajnd idyalty awards. To ensure sufficient fiquidity to satisfy
these obligalions, ETIC and the DBJ have cofnmiﬂsd to provide the Applicants
approximately $5 billion of post-filing financing to effectuate the recrganizalion and to
ensure that the Applicants maintain their businesses and safe flight operations without

disruption during the pendency of the Japan Proceeding.

36.  The restruciuring contemplated to be underiaken in the Japan Proceeding will
achieve a significant de-leveraging of the Applicants' balance sheels, reducing billions
of dollars of debt. The Applicants anticipate that they will emerge from this restrucluring
process as sfronger, mors competitive companies and believe that the benefits to be
gained from the restructuring procéss will enable the Appli&anls to remain a premier

global air carrier.

37.  However, pending the development and approval of the restructuring plan, the
Abp]icants require the protection for their valuable assets and undertaking in Canada,
which include, among other things, aircrafl and related component parts. n addilioq,
the Applicants reAquire certaln protections to stay the F;roposed Class Proceedings that

could threaten lo disrupt their ordetly resiructuiing in the Japan Proceeding. The

Applicants also require the recognition of the ;}apan Proceéding to ensure smooth '

operations without disruption. Protection of the Applicants' Canadian assels, a stay of
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pending ﬁf?gation and ensuring no operational disruption will ensure that the Applicanls' -

reslructuring In the Japan Proceeding runs smoothly.

Claims Process

38. A clalms process has been eslablished in the Japan Proceeding pursuant to the
Initial Order. Altached as Exhibits "K" and "L" are the Claims Noflices sent to credifors

along with the English Translation.

39. Reorganization Claims, etc. (as defined in the Claims Nofice) were required to be
filed by March 19, 2070. Admission or denial of claims will be made by April 30, 2010
and the period for ordinary invesligation of filed reorganization claims runs from May 10,

2010 to May 24, 2010.

40.  The Applicants do not intend to run a separate claims process in Canada, The
Claims Notice has been sent to all known Canadian creditors, including plaintiff's
counsel in each of the Proposed Class Proceedings. In addilion, on March 18, e-mails
were sent to plainliff's counse! in each of the Proposed Clasé Proceedings reminding
them of the upcoming claims bar date. Claims have been filed in respect of each of the

Proposed Class Proceedings in the Japan Proceeding.

Other Foreign Recognilion Proceedings

41.  The Japan Proceeding was recognized as a 'foreign main proceeding”. (a) in the

United Stales by the United States Bankrupfey Courl, Southern District of New York

pursuant to Chapter 15 of the U.S. Bankuptcy Code on February 17, 2010 (a copy of

that Order issued in the U.5. is allached hereto as Exhibit "M™); and (b) in the United

Kingdom by the High Court of Justice, Chancery Division Companies’ Court pursuant fo
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Arlicle 15 of Chapter Il] of Schedule | of The Cross Border Insolvency Regulations 2006

on February 10, 2010 (copies of the Orders issued in the UK are altached hereto as
Exhibit "N").

42.  The Courts in each of these proceedings found thal Japan is the centre of main

inlerest for the Applicants.

Relief Requested

43. As described above, the Canadian operations of the Applicants are inexlricably
linked with the Applicants® global business and the Applicants operate Internatlonally as
a consolidaled business. The centre of main interest for the Applicants is Japan and, as
a result, the Applicants have commenced the Japan Proceeding to allow the
restructuring {o be principally adminisiered by the Japanese Court. As the Applicants
also have assels and creditors in Canada, the Applicants seek an order pursuant to Parl
IV of the CCAA to recognize. the Japan Proceeding as-a foreign main proceeding, to
coordinate the Japan Proceeding with proceedings in Canada and to appoint a
Canadian court officer to address inquiries. An order under Part IV of the CCAA will
give the Applicants the ability to implement their restrucluring plan within an orderly
process which will benefit the Applicanls' creditors, customers, suppliers, employees

and other stakeholders.
Information Officer

44. Deloite & Touche inc. has consented lo aclt as information officer (the

“tnformation Officer") and will assist the Applicants in {his process by acling as a
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liaison between myself, the Applicants and this Court and providing information to the

Applicants’ stakeholders.

45. il is anticipated that there will be inquiries and: Information requests from

s

Canadian slakeholders during he course of these proceedings. As such, it Is proposed
that a notice be placed in The Globe and Mail notifying Canadian parfies of these
prooeecﬁngs and directing them lo the Information Officer fo obtain information in

respect of lhe proceedings in Canada.

SWORN BEFORE ME at the City of
Tokyo, Japan, on this 12thday of
April, 2010,

Vi W

‘Wolary Bublio: ) EIKATAYAMA

ICHIRO SHINJO
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NOTARIAL CERTIFICATE

This is to ceriify that Eiji Katayama, Attorney-at-law,
has affixed sigpature in my very preéence to the attached

document.

Dated this 12th day of April, 2010

" Notary : ICHIRO SHINJO ‘Z)
2-6, Ginza ‘2-chome Chuo-ku, Tokyo,
Japan

Tokyo Legal Affairs Bureau
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Article 83 of the Japanese Corporate Reorganization Act
Section 1

Promptly after the commencement of the reorganization proceeding, the
Trustee shall evaluate the value of all the assets that belong to the Debtor.
Section 2

The evaluation provided in the last section shall be done by the real market
value, -
Section 3

After the completion of the evaluation provided in the first section herein, the
Trustee shall immediately prepare a balance sheet and list of assets and submit them to
the Court.
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Court File No: CV-10-8692-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C, 1985, C. ¢-36, AS
AMENDED

AND IN THE MATTER OF JAPAN AIRLINES
CORPORATION, JAPAN AIRLINES INTERNATIONAL CO,,

LTD., AND JAL CAPITAL CO,,LTD.
Applicants

APPLICATION UNDER PART IV OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT,R.S.C. 1985, ¢. C-36
AS AMENDED

SECOND REPORT OF THE INFORMATION OFFICER
DELOITTE AND TOUCHE INC.
SEPTEMBER 24,2010

Fasken Martineau DuMoulin LLP
Barristers and Solicitors
Patent and Trade-mark Agents

. 333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, Ontado Canada MSH 276

Stuart Brotman (L.SUC No. 43430D)

416 366 8381 Telephone
416 364 7813 Facsimile

Solicitors for the Information Officer,
Deloitte and Touche Inc.

DM_TORM220426-00028/3860070.1
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Court File No. CV-10-8692-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.5.C 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF JAPAN AIRLINES CORPORATION,
JAPAN AIRLINES INTERNATIONAL CO., LTD., AND JAL CAPITAL CO,, LTD.

APPLICATION UNDER SECTION IV OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT,
R.5.C. 1985, ¢. ¢-36, AS AMENDED

SECOND REPORT OF THE INFORMATION OFFICER
DELOITTE & TOUCHE INC.

September 24, 2010

INTRODUCTION AND OVERVIEW

1. On Japuary 19, 2010, Japan Airlines Corporation, ncluding wholly owoed subsidiaries
.Japan Airlines International Co., Ltd. ("JALI") and JAL Capital Co., Ltd. (collectively,
"JAL" or the "Company” ), commenced restructuring proceedings under the Coz.porate
Reorganization Act of Japan (Kaisha Kosei Ho) (the "JRA"} before the Tokyo District
Court, Civil Department No. 8 ("Yapan Proceeding”).

2. Pursuant to the commencement of proceedings under the JRA, the Tokyo District Court
(the "Japanese Court") appointed the Enterprise Turparound Initiative Corporation of
Japan ("ETIC"), a fund established by the Japanese government to help distressed

entitics;end-Eijticatayamas-as-trustees-fooltectively; the"TPrustees*)in-the-Fapamr—



Proceeding, with full authority to administer JAL's assets and, ultimately, formulate a
plan of reorganization.

3. On January 19, 2010, Eiji Katayama (the "Foreign Representative') sought certain
protections in the United States pursuant to Chapter 15 of Title 11 of the Upited States
Baokruptcy Code ("Backruptey Code™).  On February 17, 2010, the U.S. Bankruptcy
Court granted a recoguition order recognizing the Foreign Representative and the Japan
Proceeding as a foreign tnain proceading pursuant to Chapter 15 of the Bankauptcy Code

("Chapter 15 Proceedings").

4, On April 30, 2010, the Foreipn Representative brought an application (the "CCAA
Proceeding™} before the Canadian Court pursuant to Part IV of the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), and obtained an
order (the "Canadian Recognition Order"), which among other things: (i) recognized the
Japan Proceeding as a "foreign main proceeding”; (if) granted a ;;ray of pmcéedings in
Canada against the Company; and (jii) appointed Deloitte & Touche Inc. ("Deloitte") as
Information Officer. A copy of the Canadian Recognition Order is attached as Exhibit
"A”, ’

5. The Canadian Recognition Order requires that the Information Officer report to the Court
at such times and intervals as it deems appropriste and, in any event, at least once every
three months. This report is filed pursvant to the requirements of the Canadian
Recognition Order. The First Report of the Information Officer dated July 30, 2010 (the
"First Report") is attached as Exhibit "B".

PURPOSE
6. The purpuse of this Second Report of the Information Officer (the "Second Report") is to
provide the Canadian Court with information concerning the following:
+ overview of JAL s Reorganization Plan (the "Reorganization Plan'™} submitted in
the Japanese Proceeding; '

» overview of the vatiné deadlines approved by the Jepanese Court;
' 2
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» overview of the report by the Compliance Investigation Comumnittes;
« update on JAL's restructuring initiatives to date;

» update an foreign proceedings, including in Canada; and

« the activities of the Information Officer.

TERMS OF REFERENCE

7.

10.

In preparing this report, Deloitte has relied upon unavdited financial information, the
Company's books and records, end financial information prepared by the Company and
its advisors, including the Trustees. Jn addition, Delcitte has reviewed publicly available
information filed in the Japan Proceeding and this CCAA proceeding. Deloitte has not
audited, reviewed, or otherwise atternpted to verify the accuracy or completeness of the
information and, accordingly, Deloitte expresses no opinion or other form of assurance

on the information contained in this report

Deloitte has relied spon English translations of the Reorganization Plan and other
documents in the Japanese Proceedings made available by the Trustees end/or JAL
management. Attached as Exhibit "C" is a copy of the English translation of the
Reorganization Plan, which was produced for reference only. Please note that the
English trapslation is broken down oo ten (10} chapters, starting with Chapter 5 to
Chapter 12.

Attached as Exhibit "D" is a copy of the Trustees’ press release which provides a
swmunary and further insight in regards to JAL's Reorganization Plap and, specifically,
the proposed changes in JAL's business operations which are set out in'Chapters 1 and 2
of the Reorganization Plan. The Information Officer is satisfied that the press release in
Exhibit *D” is sufficient for purposes of reporting and will advise the Court if any
matexial issues arise if and when an English translation of Chapters 1 and 2 of the
Reorganization Plan are provided.

Certain of the information referred to In this report may consist of or include forecasts

and/orprojectious. An examination orreview of financial forecasts' and projections, as
' 3



outlined in the Canadian Institute of Chartered Accountants Handbook, has not been
performed, Readers arc cautioned that, since projections are based upon assumptions
about future eventy and conditions that are not ascertainable, actual results will vary from
the projections, even if the assimptions materialize, and the variations could be

significant.

11. Deloitte has requested that JAL bring to its attention any significant matters that were not
addressed in the course of its specific inquiries. Accordingly, this report is based solely
on the information (financial or otherwise) made available to Delojtte.

12. All references to dollars in this report are in Cenadian currency unless otherwise noted.

JAL'S REORGANIZATION PLAN

13. On August 31, 2010, JAL submitted a Reorganization Plan to the Japanase Court. On the
same day, ETIC decided to impleraent an equity investment of ¥350 billion in exchange
for 175,000,000 new shares of JALI, subject to the Tokyo District Cour{'s approval to the
Reorganization Plan. Please see the press release at hitp:/www.etic-
j-cojp/pdf710083 Incwsrelease-c.pdf. From a review of the material provided by the
Trustees, the Reorganization Plan submitted by JAL has three principle focuses: (i)
restructuring of JAL's corporate stracture; (1) treatment of JAL's Reorganization Claims
and voting process; and (iii) restructuring of the JATL business operations.

Restructuring of JAL's Corporate Structire

14. As detailed in Exhibit "C", JAL's Reorganization Plaa outlincs that there will be the
merger of three (3) debtor companies and two (2) subsidirries into an existing core
business entity for the JAL Group. JALI will change its nare to Japan Airlines Co., Ltd,
and will be the continuing entity. The debtor companies and subsidiaries to be merged
with JALI are as follows:

» Japan Airlines Corporation — Holding company for the TAL Group (a debtor
commpany in these proceedings). ‘

» JYALways Co., Lid. — Intemational aviation subsidiary for the JAL Group.
4
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» JAL LIVRE Co,, Ltd. -~ Subsidiary handling the accounting divisions of the JAL
Group.

+ JAL Capital Co., Ltd — Subsidiary that handled the financial divisions of the JAL
Group (a debtor company in these proceedings).

15. The Reorganization Plan outlines the following efficiencies, as summaerized by the
Information Officer, that will be obtained with the proposed merger and continvation of
JALL

* The current legal structure of multiple debtor companies and subsidiaries has
resulted in each company/subsidiary having their own set of assets and debts
whick has resulted in an enormous number of internal and overlapping claims;

* These companjes and subsidiaries.all share common names such as Japan Airlines
or JAL, and the creation of JALI will provide for a consistent corporate structure
to support proper capital and organizational structure; ‘

» These companies and subsidiaries are already controlled and ditected by officers
and employees of JALL ‘

= Historically, these coropanies and subsidiaries have relied upon JALI to obtain
financing from financial institutions; and ‘ '

» For purposes of dealing with Reorganization Claims, the treatment of these
companies and subsidiaries on a consolidated basis as a single entity should bring
about the fairest and most equitable result for interested parties.

16. Coincident with the merger of the companies and subsidiaries, all intersal claims and
obligations among the three debtor companies will be extinguished.

17. Upon the merger of the companies and subsidiaries, JALI will acquire all outstanding
sheres gratis and will cancel all such shares. Following cornpletion of the share
cancellation, JALI will receive an equity investment in the amounttof ¥350 billion from
ETIC in exchange for 175 ;000,000 new shares of JALI representing 100% of the new
shares issued. JALI will then merge the subsidiaries.
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18. The above mexgers of the JAL companies and the equity investment by ETIC will be
subject to and will oceur following approval and confirmation of the Reorganization Plan
by the Japanese Court.

JAL's Reorganization Claims and Voting Process

19. The Reorganization Plan includes a distribution scheme for a variety of secwed,
preferred and unsecured labilities. Only those liabilities and claims Listed in the
Schedules to the Reorganization Plan ("Claims") will be subject to the distribution
scheme. As outlined in Exhibit "C”, the amount and timing of snch payment a creditor
may receive will be based on the type of Claim(s) and whether such Claim(s) are
overlapping Claims, or Claims against more than one legel entity. For purposes of
voting, the Information Officer understands that the creditors will be divided into two
digtinct clesses, the holders of secured Claims and the holders of unsecured Claims. The

- yoting period for voting in respect of Claims, which is by written ballot, is from

September 10, 2010 o November 19, 2010, '

20. The Information Officer is not aware of any Canadian secured or preferred creditors, ead,
as detailed in the First Report, all unsecured trade creditors in Canada are unaffecled and
are being paid in ordinary course.

21. The Information Officer is not aware of any Canadian employees being adversely
impacted by the Reorganization Plan. As part of JAL's restructuring efforts, there may be
certain Canadian employees who may be offered an early retirement program as part of
JAL's plan to reduce its global employee base. We have been advised by JAL that none
of the employment, pensions or benefits of existing or former Canadien employees will
be affected.

22. Included in the Reorganization Plan arc details associated with the rights of the Trustees
to execute a sale and purchase apreement for any assets slated for disposal. The Trustees
must seek Court epproval of such dispositions by March 10, 2011. The Information

6
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Officer is not aware of, nor has JAL advised the Information Officer of, any Canadian
assets that have been identified for disposal.

23. All known Canadisn creditors were provided with notice of the claimns process in the
Japan Procecding and that claims process is now completed. There will be no separate
claims process in the CCAA Proceeding, - »

24, The Information Officer has been advised that no Canadian trade creditors have filed
claizos or bave submitted a vote in the Japaﬁ Proceeding as at the date of this report.
Claims were filed in the Japan Proceeding by the Plaintiffs in the Canadian class actions
(described in more detail in the First Report). These claims were denied by the Trustees.
The Pleintiffs in the Canadian Carpo Proceeding (s defined below) withdrew the claims
they filed in the Japan Proceeding afler execution of the Canadmn Carpgo Settlement. The
Plaintiffs in the Canadian Passenger Proceeding (as defined below) did not respend to the

Trustees' dental of their claim.

Fipally, JAL has advised that there are no Canadian claims, assets or otber property Hsted
in the Schedules.

- Restructuring of JAL's Business Operations
25. As sumsoarized in Exhibit "D¥, JAL's focus on reducing the fixed cost stmeture of its
business and a focus on improving profitability and being cost competitive has resulted in
the following key operational restracturing initiatives as part of JAL's Reorganization
Plan:
(i)  Reduction in the number of aircreft and model types — A total of 103 aircraft will
be retired. For all international routes, the number of aircraft models flying will

be reduced from seven to four.

@)  Utilization of smeller aircraft — With the reduction of larger aircraft, JAT, will
proceed with the deployment of more efficient smaller jets as part of its regional

-and international route strategy. B -
7
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(i)  Optimization of route networks — Emphesis will be placed on utilizing smaller jets
more frequently in the domestic merket along with an emphasis on focusing on
key European and U.8. cities associated with customer demsnd and strategic

alliances.

(iv)  Air Transport Business — Management will focus on improving the efficiency and
profitability of the cargo and mail business by replacing the existing cargo-only
freighters currently used on the cargo service with passenger plane cargo

compartments.

(v)  Overhead cost reduction — The Reorganization Plan will focus on efforts to reduce
office space, terminal space and vacating certain premises no longer required.
Furthermore, through early retirement by employees and the sale. of certain
subsidiaries, JAL plans to reduce their overall beadeount by approximately 16,000
people, elthough, at this time, no terminations are planned in Canada.

26. For a coroplete summary of the proposed restructuring of JAL's business operations,
please refer to Exhibit "D". From the materiel and correspondence reviewed by the
Informuotion Officer and as confirmed by JAL, it is expected that there will be no material
impact on JAL's Canadian operations as a result of the restructuring initiatives noted

above,

REPORT BY THE COMPLIANCE INVESTIGATION COMMITTEE
27. On March 2, 2010, the Trustees established the Compliance Investigation Committee (the
"Committee™) to investigate the reasons that JAL became insolvent, review material past
compliance problems, other managerial problems and whether there is linbility for past

“acts under any laws including Japanese securities laws.

28. On August 26, 2010, the Committee issued a report on its investigation (the "Report™).
The Committee identified various organizational and corporate problems; bowever, the

Committee came to the conclusion that, while there were issues in managerialfexecutive
8
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judgment and corporate governance in respect of JAL, it would be difficult to find former
menagers or executives legally liable under criminal or civil laws of Japan. The Trustees
have determined that, in Iight of the Report, there are no grounds to demand
compensatory damages fror the former managers and executives, Included in Exhibit
"E" is a one-page English translation of the Report.

UPDATE ON CANADIAN AND OTHER FOREIGN PROCEEDINGS
Canada
Financiol Matiers
29. The Information Officer has requested and recetved confimmation from JAL that the
Canadian trade creditor are, in fact, continuing to be paid in the ordinary course since
commencement of the Japan Proceeding and CCAA Proceeding, as well as, the date of
the First Report.

30. Asincluded as Appendix "A" to the First Report, the Inforrnation Officer received a cash
flow statement from JAL showing projected cash flow to the end of December 2010, The
Information Officer was not involved in the preparation of this cash flow statement. The
cash flow statement provided reflects that the Canadian JAL operations will bave
sufficient cash inflows to fund their required cash outflows through December 2010. The
Information Officer was advised by JAL that there are no material changes to the cash
flow previously provided in the First Report and that JAL continues to have sufficient
Liquidity for its operations in Canada.

FProposed Clasy Proceedings

31. As discussed in the First Report, there are two categories of proposed class proceedings
that have been cormmenced against JAL and other aixlines in Canada: one in Ontario in
connection with an alleged conspiracy to fix the price of transpacific international long-
he] air passenger services {the "Caoadian Passenger Proceeding™) and three {one in each
of Ontario, Quebec and British Columbia) in connection with an alleged conspiracy to fix
the price of international air freight shipping services (the "Canadian bargo
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33,

34.

35.

Proceedings™). Similar or related proceedings were also commenced against JAL and
other airlines in the United States (the "U.S. Cargo Proceeding”) and Australia,

The Information Officer has been advised that since the dste of the First Report there is
no additional information to report on as it relates to the Passenger Proceedings.

In the First Report, the Information Officer advised the Court that JAL and the Plaintiffs
execiuted & settlernent agreement in the Canadian Cargo Proceedings as at July 8, 2010
(the "Canadian Cargo Settlement"). JAL sought and obtained permnission from the

J apéncse Court to exccute the Canadian Cargo Settlement.

‘The Information Officer is informed that there will be two motions in the Canadian Cargo
Proceedings concerning the Capadian Cargo Settlement; first, a motion for approval of
the notice of setilement and settlement approval hearing (the "Notice Motion") and,
second, a motion for approval of the Canadian Cargo Settlerment and for authorization to
implement the Canadian Cargo Settlement (the “Approval Motion"). The Notice and
Approval Motions are being coordinated with similar motions being brought in the
United States in connection with the settlcment by JAL of the 11.S. Cargo Proceeding,
The motion materials in respect of the Notice of Motion have now been served by the
Plaintiffs in the Canadian Cargo Proceedings and filed with the CCAA Court. While 2
date has not yet been set for the hearing, it is expected that the Notice of Motion will be
heard by the CCAA Court in October 2010,

A joint notice program is being proposed for the Canadian Cargo Settlement and the U.S.

Cargo Settlement (as defined below). The ability to coordinate the notices will keep the
Canadian notice costs to a minimum resulting in more recovery to the Plaintiffs. The
proposed method of dissemination of the Canadian Notice of Hearing and Joint
Canada/U.5. Notice is set out in Exhibit "T" hereto. As detniled in Exhibit "F", the
Information Officer will also post a copy of the Canadian Notice of Hearing on its
website.

10
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United Stales
36. As discussed in the First Report, the Information Officer is also aware that JAL has

reached a settlement agreement in the U.S. Cargo Proceedings ("U.S. Cargo Settlement™).

JAL also s'ought and obtained permission from the Japanese Court to execute the U.S.
Cargo Settlement.

37. On Iuly 20, 2010, the U.8. Cargo Plaintiffs filed 2 motion for preliminary approval of the
U.S. Cargo Settlement and for approval of the notice of settlement aud settlement
approval hearing. This motion was pranted by the U.S. Court on September 8, 2010.

United Kingdom
38. The Infonmation Officer is not aware of any material updates in regard to JAL's

proceedings in the UKL

Australia
. 39. The Information Officer is not aware of any material updates in regards to JAL's

proceedings in Australia,

ACTIVITIES OF THE INFORMATION OFFICER
40. Since the date of the Recognition Order, the Information Officer’s activities have
incheded: ‘

= Reviewing the press releases and corresponding material associated with JAL's
Reorganization Plan and communicating with its counsel, Fasken Martineau
DuMoulin LLP ("Fasken™), regarding same;

» Reviewing the motion material, affidavits aud supporting material associated with
the Canadian Cargo Settlement;

» Posting a copy of the Court-filed documents in this CCAA Proceeding to the
Information Officer's website at http://www.deloitte.com/ca/japan-airlines;

* Daily review and monitoring of the materials filed in the Japan Proceeding and
other global proceedings and cormmunicating with Fasken regarding same;

11
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e  Varjous discussions and correspondence with Davies Ward Phillips & Viceberg
LLP, Canadian counsel to JAL; and,
s Preparing {his Second Report and communicating with Fesken regarding same.

'ALL OF WHICH IS RESPECTFULLY SUBMITTED at Toronto, Ontario this 24™ day of
September, 2010,

DELOITTE & TOUCHE INC.

In its cepacity as Informetion Officer of

Jupan Airtines Corporation, Japan Airlines
International Co., Ltd., and JAL Capital Co., Ltd.

. Ve

Paul van Evk

12
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. c-36, AS MENDED
AND IN THE MATTER OF JAPAN ATRLINES CORPORATION, JAPAN ATRLINES INTERNATIONAL CO.,LTD,,

AND JAL CAPITAL CO., LTD.

APPLICATION UNDER PART IV OF THE COMPANIES' CREDITORS ARRANGEMENT >O‘w» R.8.C. 1985,¢.C-36

AS AMENDED

CV-10-8652-00CL.

DM TOR/225426-0002873860070.1

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceedings commenced at

Torente, ON .

SECOND REPORT OF THE
ENFORMATION OFFICER
DELOITTE AND TOUCHE INC.

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street — Suite 2400
Bay Adelaide Centre, Box 20
Teronto, ON MSH 2T6

Stuart Brotman (LSUC No. 43430D)
Tel: (416) 868-3538
Fax: (416) 364-7813

Solicitors for the Information Officer,
Deloitte and Touche Inc.







This is Exhibit "G" referred to in the

affidavit of Eiji Katayama

sworn before me, this  10th
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(Translation for Reference Purpose On] y]

Jamary 27, 2010

To Creditors,

Debters:Japan Airlines Corporation
Japan Airlines International Co., Ltd.
JAL Capital Co., Ltd.

Trustee for the Debtors:
Eiji Katayama

Request upon Filing Reorganization Claims

Upen your filing reorganization olaims, we request your understanding and cooperation on the
following matters, for a smooth and swift examination of your claims and our preparation of the
reorganization plan.

1. The due date for filing Reorganization Claims, etc. is sot for March 19, 2010.

After such due date, your filing may not be accepted. 5o o avoid any risks pleasc make your
filings as soon as vou po ibly can.

2. There are a significant number of creditors in this case, and if ' many filings concentrate ncar
the due date specified above, we may need to make admissions and denials without having
enough time to closely examine and make inquiries to clarify any doubts on your claims. To
avoid such sitvation, please make your filings as seon as you possibly can.

End

If you have any questions on this request, please contact the following address:

The Trustee Room of Japan Airlines Corporation, et al.
Address:  2-4-1], Higashi-shinagawa, Shinagawa-ku, Tokyo 140-8605 Japan
Tel: +81-3-5460-6747
Fax: +81.3-5460-6746
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IMPORTANT
Notes for English Translations

All Engllsh translations are prepared by the Debtor and enclosed herein for

reference purpose only.

The Deblor does not cerlify nor guarantee the accuracy of the ranslalions,
Please refer to the original Japanese texts, if necessary.

English Clalm Form is merely a translation of a sample of the original Japanese
Claim Form. When you file your claim with the Tokye District Court, you must
fill in the original Japanese Claim Form either in Japanese or in English.

You may sign instead of fixing your seal, If you do not have your seal.
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[Translation)

CaseNo.:  2010(m)1 Corporate Reorganization Case
Debtor: Jepan Adrlines Corporation

(2-4-11, Higashi-shinagawa, Shipagawa-ku, Tokyo)
Case No.: 2010 (mi)2  Corporate Reorgapization Case
Debtor: Japan Airlines International Co., Ltd,

(2-4-11, Higashi-shinagawa, Shinagawa-ku, Tokyo)
Case No.; 2010 (ni) 3 Corpurate Reorganization Case
Debtor: JAL Capital Co., Lid,

(2-4-11, Higashi-shinagawa, Shinagawa-ku, Tokyo)

January 25, 2010

Dear Creditors,

Notice required under the Japanese Corporate Reorganization Act (the “Act”) Section 43(3) and

The Tokyo District Court, Civil 8" Division
Court Clerk  Kenichiro Teshima
Court Clertk  Akira Ishij

Notice

Section 85(4) is hereby given regarding the above-mentioned cases,

The Tokyo District Court has commenced the Corporate Reorganization proceedings under the Act at

5:30 p.m. on Janvary 18, 2010,

1. The decision of the commencement of Corporate Reorganization proceedings

The court commences the Corporate Reorganization proceedings for the 3 Debtors above.

2. Name of Trustees

The Enterprise Turnaround Initiative Corporation, and
Biji Katayama, attorney-at-Jaw

3. Period for filing Reorganization Claims, etc.

Until March 19, 2010
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[Translation]

4. Period for the ordinary investigation of filed Reorganization Claims etc.
From May 10, 2010 to May 24, 2010
5. Period for which creditors and shereholders may submit a written opinion on the appointiment
of the Trustee
Until February 19, 2010
6. Any person who posscsses any asset of the Debtors shall not provide it to the Debtors (j.e. ils
former representative dircctor), but shall provide it to the Trustee or a person or entity designated
by the Trustee,
7. Any person who owes the Deblors any debt shall not repay it 1o the Debtors (ic. its former
representative director), but shall repay it to the Trustee or 3 person or entity designated by the

Trustee.,
— Fnd

{Note)
1 Filiog of a Reorganization Claim ‘(kosel-saiken)’ and 2 Secured Reorgantzation Claim (kosel-tonpoken)’

{}) o Corporute Reorganization proceedings, 2 claim that arose based on a cavse that oceurred before the
commencemen! of the Corporate Reorganization proceedings (at 5:30 pm on January 19,2010} is calied s
'Reorganizativn Clajin (kosei-saikeny', and a secured elajm that is securcd, at the time of the commentement
of the Corporate Reorganization procecdings, by & special statotory lien (lokubelsu-nwakidarflokkcn}, pledge
(shichi-ken), morigage (teito-ken) or right of retention under provisions of commercial law or corporate law
(ryuchi-ken), to the extent secured by such securities, is called a *Seeured Reorganization Clakm
(kosel-tanpokeny’. A Reorganization Claim {kosei-saiken) and e Secured Reorganization Claim
(kasei-tanpoken) are collectively called "Reorganization Clnims, ete’.

(2)  Creditors having a Rearganization Claim (kosei-saiken) are required fo file their Reorpanization Claim, and
wreditors having a Secured Reorganization Clain (kosei-tanpeken) are required to file their Secured
Reorganization Claim, with the Corporate Reorganization Section of the Tokyo District Court Civil 8*
Division. Please read carefuBly the ‘Notes on Piling Reorganization Claim’ and the ‘Notes og Filing Secured

Reorgenizotion Claim” attached hereto, and fill in the forms correetly.

(3) Please be aware (hat if the filing Reorpanization Claims, ete. are not completed by the due date specified
above (March 19, 2010), you may lase your rights to receive payment through the Corporate Reorganization

procredings.

2 Opivion on the appointment of the Trustee
(1)  Thecreditors and shareholders may submit a written opinion an the appoiniment of the Trugtee by the due
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{‘Translation]

dale specilfied above (unlil February 19, 2010).
{2) A writlen opinion on the appointment of the Trustee must be sent to the following address;
Debtors: Japan Airlines Carporation, et al,
The Tokyo District Court, Civil 8™ Division
1-1-2 Kasumigaseld, Chiyoda-ku, Tekyo 100-8920, Japan

1f you have any questions, please contact the following contact addresses:

The Trustees” Office of Japan Airlines Corporation, et al,
Address:  2-4-11, Higashi-shinagawa, Shinagawa-ku, Tokyo 140-8605 Jepan
Tel: +81-3-5460-6747
Fax: +81-3-3460-6746

(Please refrain from making inquiries directly to the Court)
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{Translation]

Note on Fillng Reorganization Claim (kasec'-snIlren-todake({e-nirsu.-‘tena—clm:}

(subsection 1 of section 138 of the Act)

1 Strictly keep the due date to fije {the Clabm Forms must reach ns no later than 19th of Mareh

2010). If the Clalm Forms do not reach us by the due date, the claimants may lose the right
te clalm. Immediate claiming is appreciated so that the Trustee can proceed with
investigation at his earljest convenfence.

2 In corporate reorgapization proceedings, ‘azn enforceable and propriety claim based upen a cause
occurred before the commencement of {he reorgavization proceedings (at PMS:30 on 19th of
January 2010 in Japan Tokye time) or right to claim interest that is borne after the
tommencement of the reorganization proceedings, and that iz not Secured Reorganization Claim
(kosei-tanpokeny nor Common Claim (kpoeki-saiken)’, is called Reorganization Clajm
(kosei-saiken) (subsection 8§ of section 2 of the Act).

3 Claim Form of Reorganization Claim (ko.rei»mfken-:oc?okedesﬁo)

(1) Fix cloimant's seal afer claimant's name (if corporation, mame of the representative

person) . Pix seal on miswritiogs corrected, Please write claimant's telephone and
facsimile number in case we need to make contael with for any comection of the Claim
Form.

(2) Write the total amount of Reorganization Claim (kosei-saiken) in the column of “‘Claim

Amount’, If the claiming smount is in foreign currency, do not cogvert it into Japanese yen
and write in the currency. Detajls of Reorganization Claims must be written either in the
column of ‘Details and cause of Claim® or in additional papers (any paper availgble) if you
run oul of space. Claims not in eurrency value might be rejected,

(3} Vating right besed on foreign currency vatue will be converted into voting right based an

Jupanese yen value that s calculated at the exchange rate as at the judgment date of
commencement of the reorganization proccedings. Any fixed inlerest or loss accrued wp until
the day before the judgment date of commencement of reorganization proceedings (18th of
January 2010) may be included into *Clajm Amount® ayd ‘voting right velue’, whilst any

interest or loss accrued after the commencement of the reorganizstion procecdings, explain
in the column of 'Details and canse of Claim’ (e.g. unfixed intcrest of x % per anaum of the
sum Y in Japanese yen from the date of the commencement of the reorganization
proceedings) and write as "unfixed amount® in the column of ‘Claim Amount’ in the claim
form,

(4) Write currency value and cause for each lype of Reorganization Clajm (kosei-sarken) (c.g.

account receivable, loan, guarantee bond, guaranlee deposit eic).
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{Translation)
‘Details and cause of Claim’
Sample 1
Type of Currency Details and cause of Claim
claim Vaiue
Account Sale price of product A delivered (o xxx branch
Receivable [JY 2,000 |belween X/X/2009 and XIX72009.
Contract Contractual sum for manufacturing produst B ordered
Work JY 10,000 |between X/X/2009 and X/X/2000
Account
Recejvable
Sample 2
Account Receivable based on the following bill (cheque)
Bill Date Drawer |Corrency | Due Poyee |Place to pay {Comment
Number izsucd Value Date
AB10000 [H20.1.2 [JAL  [JY 1,500 (30 Apri {Sky  |Sun Bank
1 Build, 1 2010 |Ltd Tokye Branch
CD20000 {H20.2.2 {JAL 1Y 3,000 [30 May Sky Sun Bank
1 Build. 2010 {114 Tekyo Brunch

(5) Attach copies (net-originaljef both sides of the bill/cheque. You are nat requesied to attach

any decument to prove the claim (e.g. contract, invoice, delivery form etc) at this stage, but
art required to submit them later when the Trustee requests if necessary as a proof of the

claim for examination of the claim.

4  Enclose one set of copy of the claim form of Reorganization Claim (kosei-suaiken-todokedesho)
( and one set of copy of additional paper if there is gny) as well a5 the original claim form ( and

original additional paper if there is any).
5 Other decument to be enclosed

{1) Ifelaimnot is a corperation, enclose the form of certificats of represcntative or a certified

copy of registration of representatives of the company.

{2) If an attorney such as attorney at law claims on behalf clients whether individuals or

companies, enclose the form of 'Power of Attorney (for filing claim)’.

6 Posial Address to mail

Subject Company Japan Airlines Infernational Co., Lid. Section of the 8™ Division of the

Civil Department of the Tokyo District Court
I-1-2 Kesumigaseki, Chiyoda, Tokyo 100-8920, Japan

2
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{Translation)

Please fill gut and attach this POA o the Claim Form if an atterney (attorneys) files
i claims,

POWER OF ATTORNEY
(for filing of claims)

We, the undersigned
hereby appoint

(Address) m“mmm
(Name) XXW)QCXX)OO{XX}(}QQW

» 45 A0 atforney (atlomeys) and authorize him/her {them) to do, in the name
and on behalf ofug (the said corporation), any and all of the following acts:

1. To file a Claim Form in the corporate reorganization proceedings of Japan
Airlines  Infemational Co., Lid. (Heisei 22 ) No.2 Corporation
Reorganization Case) and 1o do any and all acts necessary or advisable in
connection with the above case,
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FPlease encloge this cextificate of Tepresentatives (or g certifed copy of registration of
representatives of the company), if claimant is 5 corporation.

Certificate of Representatives

1, the undersigned, hereby certify that

(Name)

whose name is subscribed to the foregoing Claim Form is Jawful ICpresentative
of the clajmant being duly authorized to execute certain documents relating to
the corporate IeQrganization proceedings of Japan Airlines International Co.,
Ltd. (Heiser 22 M) No.2 Corporation Reorganization Case) before courts on
" its behalf,

Dated this day of , 2010

(Notary Public)
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Samgple Hefors yon fil In the form, pleate read carcfully the ‘Note oo Fllag Reorganization Quim (kosd-soiken-todokede-nl-taritenc-chufy

Na.

Claim Form of Reorganization Claim (kosei-saiken-todokedesho)
(subsection 1 of section 138 of the Act)

Daie 5 th day of Febmary, 2010

Addrers: 114 Xaromigaseld, (hlyeds, Tokyo 1003929, Japan

Cialmact's Hame Kasumipssek! Bbojt KK

(Repressamtve's pupe if S cldiant b o oozpeayl

Tara Selina  (Fix senl)

TEL Clmerr—wxny FAX DBemaxuxe i bt a

|
{

Yosal Addross (I It & Scrent fram e abave addro)

..............................

{Claln by Altorrey)

Address of Arorsty: 1-1-7 Kamomigasdd, Chiyoda, Tokye 100-8920, Japan

Angmey's Mexe: Jire Havsto  (Fix seal) '

TEL HexxXxxXxXx~0088
T6: Tho §* Dividem of the Cvil Departirent of the Tokys Disoiet Court

FAX 1= w X u X ~ODOQ

CAnension: Lﬁ...._ Afdr Dividen Yamsds Erweim No. 1od

becetian 1 of sectlon 138 of the Art' me well.

Do ot wTile here.

Datnbare

{ndividim! clalmart snist write sddresy, name, telephooe mumber and fazximide sueber i you bave, ind fix yoxr
sea! ey your mume, (17 your atamey eltioms far you, 50 seal iy roqetred bere)

Corrpery eleimant ghut writs alro repr

fve's name, tedephons samber knd facriolle pummber i xay, md &x
res) of the repeeseniztive afler %he pame, (I0e gemenst ge¢ of & company is the elaimand,

represeanive’s ams mest be wriitien hera. I eazmany’s ttiomoy claims for the campany, 0o seal i required
hera) Brcloes the fors of exrtif cate of represersative teached bereto or & omtificd copy of regisvwdion of
repressmtatives ol the company ot 1o abow the powees of the represeaatives,

Perpon who denls with ikt rater inthe cooepany, {fany,

|
Iy wich o rrocive malle af Gtz ddnmy fram the showe, plosszwrils bere

1€ attamey such 3 attormey 81l prepases and file vg bebalf of (he claimant, write fhe giorney”s address xgd

sazme, 20d {ix pttorney's szal afier the atioeney”s mame. A power of stomey {for filiag caima) atuched heroto mist

be moclased,

{Translation}
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Claim Amount JYEShters 7, 325, 000

Viluz of voulng righ The 2ame 19 adove (excluds the valoe for 1he purpose of yuby 3

and 3 of 4126 of the Act)

Reery Clatm (koselgnlbens,

kit e 23

bieet omiter
enfiromable judgment of
pryman o Sl
Hudgmen (I any)

B See the ndditlomal paper atlached

Rezgeoizaion Cial
{foreictien) in digpnats | JY1,575.000 Acenumt Brcelvable | undeymoernriyned

pending a9 8t the XX Cowrt YY Division Cue Na ABTY
of Cwsw Huma:  Clars of Aszoust Fecabvabia

camrsensemrent PIsST K, M She) KX

reorpxni ation Defeedant: Arsby Puldiegs Comapany, Lud,

proceedingy (if wny)
O Ses tha sddiSonsl paper stoached

Detally and cause of Clin

¥ Account Rectlvable for ibe sales betvern 17173008 and /272008

....................

TY 1, 575, 000 { Censcpilon Tag 75000 Inelusive)

2 Lown JP 5, 000, 000 The priselpa) in the lean sgreenent dated mgo{mgm

R e g TR 2N Bt e s

..........

{Transiation)

Speclfy b Curperrry 1nd writs the aroent of chaim 1n the curvency (Set the attuhed ‘Note on Fiiing
" bedipl-ruttempmchod) (sbsces
note that iroest ate sevrued sfier the Lolda Ent

1 oF secsions 138 of (e Act}'), Please

: ding et he gxchaded from
&oéﬁohguggﬁaa&ﬁ&aﬁuu&uanuﬂmﬁ 135 of e Carperats Retrpantration Art,
Svapusﬁnoﬁngugaﬂf&uunﬁﬁgﬁaiggwn-gugaocb.wﬂ.gswnqu,a?n
ia other cureney,

REEQ.EW.%B_KEEEQERFE&EWEBRE§8= which cleim of
e Tist in ihe Folloering cohma of Details xad cavse of Clals® tls 8. You mmst arnch & copy of the cofareenblc
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NQEE»?RE&SD&BE%»E:;? of
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of the Jit in the followdng columa of *Deteils and caves &Q&a.ﬁwwrmwocau&&iiwﬂ.uﬁnr
pipas.

£

Demails of Reorgarintion (lakn i be swrinen either I the coloum of 'Detaiie ad s of Clales o I
addfitional papces (uay pupes available) if you ran oo of spase,
:waunrmutoggww-u»egnﬁ?&%ag (53306 xnd 308 of Ol Ac) ox w0 agreed
n@o%gggg%ﬁg {ref rubscories 4.1 of 643 of the Corperits Reorpnization Az),
please el 50 a0d tell which ciadm in the Tollrwving fist in the calums of "Detalls and exgse of Clafm’ this js.
Belore you write, please read crefully the attached 'Note on Filing Renrpanization i

(kostisalbenTodakede-nitsuiteno-chuf) (subs 1 of 5138 ef the Act)',
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This 1s Exhibit "H" referred to in the
affidavit of Eiji Katayama
sworn before me, this  10th

day of May, 2011.

ey Oonaly

Notary
HIROMICHI MATSUMOTO

I
IRESAetan
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ONTARIO
SUPERIOR COURT OF JUSTICE

The Honourable ¥ Thursday, the 13t day

Justice Campbell ) of January, 2011

Court File No. CV-10-8692-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATIER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. ¢-36, AS AMENDED

— Applicanis

~and-
Court File No. S0389CP

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN: -
AIRIA BRANDS INC,, STARTECH.COM LTD.,
AND QCS-QUICK CARGO SERVICE GMBH
Plaintiffs

~-and-

AIR CANADA, AC CARGO LIMITED PARTNERSHIP, SOCIETE AIR FRANCE, KONINKLUKE
LUCHTYVAART MAATSCHAPPI N.V.dba KLM, ROYAL DUTCH AIRLINES, ASIANA AIRLINES
INC.. BRITISH AIRWAYS PLC, CATHAY PACIFIC AIRWAYS LTD., DEUTSCHE LUFTHANSA
AG, LUFTHANSA CARGO AG, JAPAN AIRLINES INTERNATIONAL Cco, LTD,
SCANDINAVIAN AIRLINES SYSTEM, KOREAN AIR LINES CC., LTD., CARGOLUX AIRLINE
INTERNATIONAL, LAN AIRLINES S.A., LAN CARGO S.A,, ATLAS AIR WORLDWIDE
HOLDINGS INC., POLAR AIR CARGO INC., SINGAPORE AIRLINES LTD.,, SINGAPORE
AIRLINES CARGO PTE LTD., and SWISS INTERNATIONAL AIR LINES LTD.

Defendants
Procecding under the Class Proceedings Act, 1992

ORDER

Tortl: 26688382
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THIS MOTION made by the Plaintiffs, jointly with Japan Airlines International Co.,
Lid., the Seitling Defendant in the Action and an applicant in the CCAA Proceeding, for an
Order certifying the Action as a class proceeding for settlement purposes only as against the
Settling Defendant, and approving the Settlement Agreement entered into with the Scitling

Defendant, was heard this day at the Court House, 330 University Avenue, Toronlo, Ontano. -

ON READING the materials filed, including the settlement agreement entered into by
the Settling Defendant and the Plaintiffs dated July 8, 2010 and attached (o this Order as
Schedule “A” (the “Settlement Agreement”), and on hearing the submissions of counsel for the

Plaintiffs and counscl for the Settling Defendant;

AND ON BEING ADVISED that the Plaintiffs and Scllling Defendant consent to this

Order and the Non-Settling Defendants {ake no position on this Order;

1. THIS COURT ORDERS that, in addition to the definitions used elsewhere in this
Order, the definitions set out in the Scttlement Agreement shall apply to and are
incorporaled into this Order. In addition, the following definitions shall also apply in this

Order:

(@) “Proportionate Liability” means that proportion of any judgment that, had they
not setlled, a court or other arbiter would have apportioned 1o the Seltling
Defendant and Releasees, whether pursuant to the pro rata, proportionate fault,
pro tanto, or another method.

(b)  "Action” means the proceeding comimenced by the Plaintiffs in Ontado Superior
Courl of Justice Court File No. 50389 (London),

(¢)  "CCAA Proceeding” means the proceeding commenced by the Settling Defendant
and other Releasees under the Companies’ Creditors Arrangement Act ("CCAA")
in Onfario Superior Court of Justice Court File No. CV-10-8692-00CL (Toronlo).

2 THIS COURT ORDERS that the Action be certified as a class proceeding as against the

Seitling Defendant only and for settlement purposes only.
Tori: 26688382



3.

THIS COURT ORDERS that the Seltlement Class be defined as:

All persons who purchased Airfreight Shipping Services* during
the Class Period, including those who purchased through freight
forwarders or from any air cargo camer (inchuding the
Defendants), other than Excluded Persons and members of the
Quebec Class and BC Class.

*Airfreight Shipping Services means airfreight cargo shipping
services for shipments within, to, or from Canada, but specifically
excluding airfreight cargo shipping services for shipments to or
from the United States.

THIS COURT ORDERS that Airia Brands Inc., StarTech.Com Lid., and QCS-Quick

Cargo Service GMBH be appointed as the representative plaintiffs for the Settlement

Class.

THIS COURT ORDERS that the following issue is common to the Sctilernent Class:

Did the Seutling Defendant conspire to fix, raise, mainlain or
stabilize the prices of Airfreight Shipping Scrvices during the
Class Period in violation of Part VI of the Competition Act and the
comron law? If so, what damages, if any, did Settlement Class
Members suffer?

THIS COURT ORDERS ihat the Settlement Agreement is fair, reasonable and in the

best interests of the Setilement Class.

THIS COURT ORDERS that the Settlement Agreement i3 fair and reasonable in all of

the circumstances of the CCAA Procecding.

THIS COURT ORDERS that the Scitlement Agreement is approved pursuant to s, 29 of

the Class Proceedings Act, 1992 and the CCAA and shall be implemenled in accordance

with its terms.

Tor#: 26688182
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11,

12

13.

14.

15.
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THIS COURT ORDERS that the Setlement Agreement is incorporated by reference
into and forms part of the Order, and is binding upon the representalive plaintiffs and all

Settlement Class Members,

THIS COURT ORDERS that each Settlement Class Member is bound by the Settlement

Agreement.

THIS COURT ORDERS that each Settlement Class Member shall consent and shall be
deemed o have consented to the dismissal as against the Releasecs of any Other Actions

he, she or it has commenced, without costs and with prejudice,

THIS COURT ORDERS that each Other Action commenced by any Settlement Class

Member shall be dismissed against the Releasees, without cosls and with prejudice,

THIS COURT ORDERS that the Order, including the Settlement Agreement, is binding
upon cach Setllement Class Member including those persons who are minors or mentally
incapable and the requirements of Rules 7.04(1) and 7.08(4) of the Rules of Civil

Procedure arc dispensed with in respect of the Aclion.

THIS COURT ORDERS that cach Releasor has released and shall be conclusively

deemed to have forever and absolutely released the Releasees from the Released Claims.

THIS COURT ORDERS that each Releasor shall not now or hereafter institute,
conlinue, maintain or assert, either directly or indirectly, whether in Canada or elsewhere,
on their own behalf or on behalf of any class or any other person, any action, suit, cause
of action, claim or demand against any Releases or anty other person who may claim

contribution or indemnity from any Releasee in respect of any Released Claim or any

Torlt; 26688382



16.

17.

18.

19.

matter related thereto, except for the continuation of the Proceedings against the Non-

Settling Defendants or unnamed co-conspirators.

THIS COURT ORDERS that the Releasees have released and shall be conclusively
deemed to have forever and absolutely released each of the other from any and all claims

for contribution and indemnity with respect to the Released Claims.

THIS COURT ORDERS that the use of the terms “Releasors” and *Released Claims”
in the Order does not constitute a release of claims by those Settlement Class Members
who are resident in any province or territory where the release of one torlfeasor is a

release of all tortfeasors.

THIS COURT ORDERS that each Scttlement Class Member who is resident in any
province or lerritory where the release of one tortfeasor is a releasc of all tortfeasors
covenants and undertakes not to make any claim in any way nor {o threaten, commence,
or continue any proceeding in any jurisdiction against the Releasees in respect of or in

relation to the Released Claims.
THIS COURT ORDERS that notwithstanding 7(1) of the Scttlement Agrecment:

()] subject to subparagraph (b) of this paragraph, all claims for contribution and
indemnity or other claims over, whether asserted or unasserted or asserted in &
representative capacity, inclusive of interest, taxes and costs, rclating to the
Released Claims, which were or could have been brought in the Action by any
Non-Setiling Defendant or any other person or parly against a Releasee, or by a
Releasee against a Non-Settling Defendant or any other person or party, arc
barred, prohibited and enjoined in accordance with the terms of this paragraph;

(b)  ifaperson or party is permitted to bring a claimn against a Non-Scttling Defendant
in a jurisdiction outside of Ontario (the “Foreign Claim”) that if brought in
Ontario would contravene paragraphs 19 or 20 hereof, then that Non-Settling
Defendant is permitted to bring a claim for contribution, indemnity or other
claims over against the Releasees thereafter in respect of the Foreign Claim
potwithstanding this pamagraph, provided that the Non-Scttling Defendant

Torff: 26688382
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20.

21.

establishes that it raised before the foreign court or other arbiter in a timely and
proper manner that this Order is an absolute bar lo any Foreign Claim arising
from the Released Claims.

THIS COURT ORDERS that if, in the absence of paragraph 19 hereof, the Non-Settling
Defendants would have the right to make claims for contribution and indemnity or other
claims over, whether in cquity or in law, by statute or otherwise, from or against the

Releasees:

(a) the Plaintiffs and the Settlement Class Members shall not claim or be entitled 1o
recover from the Non-Settling Defendants that portion of any damages, costs or
interest awarded in respect of any claim(s) on which judgment is entered that
corresponds to the Proportionate Liability of the Releasees proven at trial or
otherwise; -

®) for greater certainty, the Plaintiffs and the Settlement Class Members shall limit
their claims against the Non-Setiling Defendants to, and shall be entitled to
recover from the Non-Settling Defendants, only those claims for damages, costs
and interest attributable to the Non-Scttling Defendants’ several liability to the
Plaintiffs and the Settlement Class Members, if any;

(c)  this Court shall have full authority to determine the Proportionate Liability at the
trial or other disposition of the Action, whether or not the Releasees remain in the
Action or appcar at the frial or other disposition, and the Proportionate Liability
shall be determined as if the Releasces are parties to this Action for that purpose
and any such finding by this Court in respect of the Propartionate Liability shall
only apply in the Action and shall not be binding upon the Releasees in any other
proceedings.

THIS COURT ORDERS that if, in the absence of paragraph 19 hereof, the Non-Settling
Defendants would not have the right to make claims for contribution and indemnity or
other claims over, whether in equity or in law, by statute or otherwise, from or against the
Releasees, then nothing in this Order is intended to or shall limit, restrict or affect any
arguments which the Non-Settling Defendants may make regarding the reduction of any

judgment against them in the Action.

Tord: 26688182
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23,

24,

THIS COURT ORDERS that if this proceeding against the Non-Settling Defendants
has been certified and all appeals or times to appeal related thereto have been exhavsted,
the Non-Settling Defendants shall be entitled in respect of the Settling Defendant as if it

remained a party to this proceeding:

(i)  to documentary discovery and an affidavit of documents in accordance
with the Rules of Civil Procedure 0 .Reg. 194 from the Settling Defendant;

(i) o oral discovery of a representalive of the Settling Defendant, the
transcript of which may be read in at trial;

(ili)  lo serve a reguesl to admit on the Settling Defendant in respect of factual
wmatlers; and

(iv)  to scek an Order on motion to the Court, on at lcast ten(10) days notice to
counsel for the Settling Defendant, for the production of a representative
of the Settling Defendant to testify at trial, with such witness to be subject
to cross-examination by counsel for the Non-Settling Defendants.

The Setiling Defendant retains all rights to oppose such motion(s) under sub-paragraph
(iv), hereof. Notwithstanding any provision in this Order, on any motion brought
pursuant 1o this paragraph 22, the Court may make such Orders as to costs and other

terms as i{ considers appropriate.

THIS COURT ORDERS that a Non-Settling Defendant may_effect service of the
motion(s) referred to in paragraph 22 above on the Settling Defendant by service on

counsel of record for the Settling Defendant in the Action.

THIS COURT ORDERS that for purposes of enforcement of the Order, this Court will
retain an ongoing supervisory role and the Seitling Defendant will attom to the

jurisdiction of this Court for this purpose.

Tork; 2663838 2
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25. THIS COURT ORDERS that, except as provided herein, the Order does not affect any
claims or causes of action that any Settlement Class Member has or may have against the

Non-Settling Defendants or unnamed co-conspirators in the Action.

26. THIS COURT ORDERS that the Releasees have no rcsp(ﬁnsibility for and no liability

whatsoever with respect o the administration of the Scttlement Agreement.

27. THIS COURT ORDERS that the Settlement Amount be held in trust for the benelit of
the Settlement Class, pending further order of the Court, which shall be sought by the

Plaintiff on 2 motion in the Action brought on notice to the Setiling Defendant.

28.  'THIS COURT ORDERS that the Action be dismissed against the Settling Defendant

without costs and with prejudice.

Date: f f C }
ENTERED The Honournble Justice Colin Campbéfl
o AT 7INSCRIT 4 ToRp

N /BOOK NO: NTO

LE/DANS L REGISTRE NO -

JAN 14 20m

" PER/pAR;

Tor: 26638382



148

TRERBIFT 410l

Surprssold uvoyoe ssulo
oLrBINQ S W QWD 231ARG 081D YIAND-50D pur
o1 WoaYssunIg “oul SpUBLg CUTY 10} &10daw]

29£6-099 (61%) ey

0996-6L9 (616) 11PL

HL805%# DS HewsI0] Uemelof
£3F VSN NO uopuo]

LgIe¥0g '0'd

15 10G(21, 05y

77 FSUR UOSIATEE

£079-19¢ {616 1x=g

££E6-RST (615) PL

OCbIZIHONST oD ‘Degsang ‘1, Asarey
PAG VEN  ND 'SOSpm

1320g n2akon 157009
Sumpeasoid vy o U ueandds poe SIONAN|OS % SIOISIUBE
Surpassad Tonow ssu[d OLIRIN() 1R W1 JWEpUA}ap S1aqsong ‘sng
*PIT 07y [BHONBWISU] SAUYITY Wede[ ST JOf S19ime] 1

11807598 (9T%) ixed $909-2L9 (615} ixed

1212-2L9 (81S) ‘PL
0060-£98 {(814) el .
PIrB{Te J9¥J BOSTIEN DEESIE # ONST WMBLM A S9LeYD

BAE VON NO ‘nopmo]

29304 Y BIpURE 19905 OO[3IRM 085

TEI XSI NO “ormoro], RIONOMOg % MIMISLIRY

908[d weIpEUR) ISM4 | “J00LI Dby Spupisis
277131909014 7 ST AT OIEQ =

JUAS3IBY JNWaag TV IO [BAcaddy
qATIO0

HOpUOT PUE OJLOJO], 17 paousuntes sEUIpssa0lg

ADLLENSL 40 LYN0OD> VONHALINS
ORIVING

dDS8E0S *ON I vmoy 1833 VOVNVD YLV A 13 19 "ONI SONVYE YIIVY
|ﬂg -

Q17100 TV.LIAYD TVE ONY
a1 “00 TYNOLLVNYELINI SINITYIV NVJVI ‘NOLLVEOJHEOD SENITIIY Nvdvl 40 SYHLIVI JHL NI ONV

TO00-3698-01-AD ‘ON llf ¥naj CAANTNY SV '9€-0 "2 'S881 "O'SY LDV INTWADNVIYY SYOLIATYD STINYINOD HHL 20 LIV FHL NI



149

This is Exhibit "I" referred to in the
affidavit of Eiji Katayama

sworn before me, this  10th

day of May, 2011,
)T
r)WA (_)m/zﬁwuér
Notary

HIROMICHI MATSUMOTO
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SUPREME COURT
~ gz

BRITISH COLUMBA

SEAL

31-Mar-11

Vaneouvor
AEGISTRY

£k

No. 5067490
Vancouver Registry

In The Supreme Court of B’rz'tish.CbZrmzbia

Between:

and:

BEFORE

KXAREN MCKAY
Plaintiff

AR CANADA, AC CARGO LIMITED PARTNERSHIY,
SOCTETE AIR FRANCE, KONINKLIJKE LUCHTVAART
MAATSCHAPPII N.V,, ASTANA AIRLINES INC., BRITISH
AIRWAYS PLC, CATHAY PACIFIC AIRWAYS LTD.,
DEUTSCHE LUFTHANSA AG, LUFTBANSA CARGO AG,
SWISS INTERNATIONAYL AJR LINES LTD, JAPAN
ATRLINES INTERNATIONAL CO., LTD., KOREAN ATR
LINES CO., LTD., SCANDINAVIAN AIRLINES SYSTEM
" CARGOLUX AJRLINES INTERNATIONAL S.A., LAN

AIRLINES 8.4, LAN CARGO 8.A;, ATLAS AIR -
WORLDWIDE HOLDINGS INC., POLAR AIR CARGO
INC., SINGAPORE AIRLINES LTD., SINGAPORE.
AIRLINES CARGO PTE LIVMITED.

Defeudants

BROUGHT UNDER THE CLASS PROCEEDINGS ACT, ,R.8B.C. 1996, c. 50

ORDER MADE AFTER APPLICATION

THE HONOURABLE CHIFF

JUSTICE BAUMAN 15/Feb/2011

Nt Mt S s Nt St
R L W A

ON THE APPLICATION of the Pluintiff, Karen MeKay:

&

[06M6-0A1DRO5707.D0C.)

coming on for hearing at the Courthouse, 800 Smithe Street, Vancouver, BC on
15/Reb/2011 and on hearing David Jones end Reidar Mogerman for the Plaintiff, Charles
Wright by telephone for the Plaintifs in Ontario Action No. 50389CF, Sandra Forbes by
telephone and Randy Kaardel for the Defendent Japan Airlines Interpational Co. Lid.,
Tristram Mallett by telephone for the Defendants Singapore Airlines Lid. md

FORM 35 (RULES 8-4 (1), 13-1 G} AND 17-1 2}
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Singapore Airdines Cargp Pte Limited, Randy Sutton by telepbone for the Defendants
Lan Atrlines S.A. and Lan Cargo 8.A., Diana Backbouse by telepbone for the Defendant
Scandinavian Airlines Systermn, Katherine Kay by telephone and Danielle Royal by
iclephone for the Defendauts Air Canada and AC Cargo Limited Partnership, D.
Martin Low, Q.C. for the Defendants Societe Air France and Koninklijke Luchtvaart
Maatschappij N.V., Bred Dixon for the Defendant British Airweys PLC, Carol
McCall by telephone for the Defendapt Asiana Airlines Inc., Stephanie Axmann for
the Defendant Cathay Pacific Afrways Ltd,, H. David Bdinger for the Defendant Rorean
Afr Compamy LAd.,; end Mark Underhil) for the Defendant Cargolux Alrlines International

S.A.

THIS COURT ORDERS that:

1.

5.

{06026.001\00205707.D0C }

in eddition to the definitions nsed elsewhere in this Order, the definitions et out in the
Canadian Air Cargo Shipping Services Class Action Nationnl Settlement Agreement
between the Plaintiffs and Japan Airlines }ntzmaﬁonal Co., Ltd. made as of July &, 2010
(the “JAL Settement Agreement™) attached as Schedule “A” to this Order apply to and
are incorporeted in this Order. In addition, the following definition shall also apply in

this Order:

“Proportionate Liability” means that proportion of any judgment that, had
they not settled, a court or other mbiter would have spportioned to the
Settling Defendant and Releasees, whether pursuant to the pro rate,
proportionete fanlt, pro ranto, or another method; .

this action is certified as 2 class proceeding as against the Settling Defendant only axd for

settlement purposes only;
the BC Clags ia defined as follows:

AN persons sesident in British Columbia who purchased Airfreight
Shipping Services® during the Class Period, including those persons who
purchased Airfreight Shipping Services through freight forwarders or from
any air cargo cammier {including the Defendants), except Excluded Persons;

*Airfreight Shipping Services means eirfreight cargo shipping sexvices for
shipments within, to, or. fiom Canada, but specifically excluding airfreight
cargo shipping services to or from the United States.

Karen McKay is appointed as the representative plaintiff for the BC Class;

the action is certified on the basis of the following isque common to the BC Class:

FORM 35 (RULES 34 (1}, 131 (1) AND 171 (2))
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10.

11

12

13.

14.

-3.

Did the Settling Defendant conspire to fix, raise, maintain or stabilize the

" prices of Airfreipht Shipping Services during the Cless Period in violation
of Pert VI of the Competition 4ct and common Jaw? X so, what damages,
if any, did the Settlement Clrgs Members suffer?

the JAL Settlement Agreement is fair, reasonseble, adequale and in the best interests of the
BC Class; - A

the JAL Settlement Agresment is approved pnrsnﬁnt to 5.35 of the Class Proceedings
Act, RSBC 1996, ¢. 50 and shall be implamented in accordance with its ferms;

fae order of Mr. Justice Campbell of the Ontario Superior Court of Justice, dated Jamuary

. 13, 2011, approving the JAL Settlement Agteemc.nt as fair and reasonsble wnder the

Companies' Creditors AnangementAcr ("CCAA™M is hereby given full force and effectm
British Columbia pursuant to section 16 of the CCAA,

the JAL Settlement Agreement is incorporated by reference into and forms pert of this
Order and is binding upon the representative plaintiff and vpon all BC Settlement Class

Members;
cach BC Setilement Class Member is bound by the JAL Seltlement Apreement;

each BC Settlement Class Member shell consent and shall be decmed to have consented
to the dismissal as againsl the Releasees of any Other Achions he, she or it has

commenced, without costs and with prejudice;

each Other Action commenced by any BC Settlernent Class Members shall be dxsu:ussed
against the Releasees, without costs and with prejudice;

this Order, including the JAL Settlement Agreement, is binding wpon cach BC Settlement
Class Member including those persons who are minors or mentally incapable;

the use of the terms “Releasors” and “Released Claims” in this Order and in the JAL
Settlement Agreement doss not constitute a release of claims by the BC Settlement Class

Members;

" {D6026-001\O0205T7.DOC) FORM 35 (RULES 8-4 {3, 13-1 (3) AND 17-1 (2))
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15.

16.

17.

18.

_d4-

the Releasors resident in BC covenant and undertake not to mue or make any claim in sny
way nor {o threaten, comimence, or continue any proceeding in any jurisdicton against
the Relensees in respect of or in xelation to the Released Claims;

the Relegsors resident in BC shall not now or hereafter institute, coptinne, maintain or
assert, cither directly or indirectly, whether in Canada or clsewhere, on their own behalf
or on behalf of any class or any other person, any action, suit, cause of action, claim or

demand against any Releasec or any other person who may claim contribution or

‘ indemnity from any Releasee in respect of any Released Claim or any matter related

thereto, except for the continbation of the Proceedings against the Non-Settling
Defendants or unnamed co-conspirators;

the Releasees have released and shell be conclusively deemed to have forever and
absolutely released each of the other from any and all claims for contribution and

indemnity with respect to the Released Claims;

notwithstanding section 7(1) of the JAT Seitlement A greement:

() - subject to subparagraph (b) of this paragraph, all claims for contdbution
and indampity or other claites over, whether esserted or unasserted or
Asserted in a representative capacity, inclusive of interest, taxes dud costs,
selating to the Relensed Claimos, which were or eould have been brought in
the zction by any Non-Settling Defendant or any other person or party
against a Releasee, or by a Releasee against a Nop-Setiling Defendant or
any other person or party, are barred, prohibited and egjoined in
accordance with the texms of this paragraph;

(b)  if a person or party is permitted to bring a claim sgainst a Nog-Settling
Defendant in e jurisdiction outside of Brtish Columbia (the "Foreign
Claim™) that if brought in British Columbia would contravene paragraphs
18 or 19 hereof, then that Non-Settling Defendant is permitted to bring 2
claim for contribution, indemmity or other cleims over ageinst the
Releasees thereafter in respect of the Foreign Claim notwithstanding this
paragraph, provided that the Non-Settling Defendant esteblishes that it
reised before the foreipn cowrt or other asbiter in a timely and proper
memmer that this Onder is an absolute bar to any Foreign Claim arising
from the Released Clairs.

{0625-001\0I20S707.D0C.) FORM 35 (RULES 84 (1), 13-1 (N AND 1 7-1 2}
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19.

20.

21

{05E5-001\U205707.00K2)

-5

if, in the shsence of paragraph 18 hereof, the Non-Settling Defendants would have the
right to make claims for contribution aud indemnity or other claims over, whether in
cquity or in law, by statute or otherwise, from or against the Releasees:

(@

(®)

©

the Plaintiff and the BC Settlement Class Members shell not claim or be
entitled to recover from the Nop-Settling Defendants that portion of any
damages, costs or interest awarded in respect of any claim(s) on which
jodgment is entered that comesponds to the Proportionate L1abiht}' of the
Releasees proven at trial or otherwise;

for greater centainty, the Plaintiff and the BC Settlement Class Members
shall Jimit their claims against the Nop-Settling Defendanis to, and shall
be entitled to recover from the Non-Settling Defendants, only those claims
for damages, costs and interest attobutable to the Non-Scttling
Defendants' several liability to the Plamntiff and the BC Sctﬂemcnt Class
Members, if my;

this Court shall ]mve full anthority to determine the Proportionate Liability
at the frial or other disposition of (he action, whether or not the Releasees

remsin in the action or appear at the tral or other disposition, and the -

Proportionate Liability shall be delermined as if the Releasees are parties
to this action for that purpose and any such finding by this Court in respect
of the Proportionate Lisbility shel! only apply in the action and shall not
be binding upon the Releasess in any other proceedings.

if, in the absence of paragraph 18 hereof, the Non-Sefttling Defendants wonld not have the
right to make clairas for contribution and indemmity or other claims over, whether in
equity or law, by statute or otherwise, from or against the Releasees, then nothing in this
Order is intended to or shall limit, restrict or affect any arguments which the Non-Settling
Defendants may meke regarding the reductiop of any judgroent against them in the

action.

if 1his proceeding apainst the Non-Settling Defendants has been textified and 21l appeals
or times to appeal related thereto have been xhausted, the Non-Setfling Defendants shall
be entitled in respect of the Settling Defendant as if it remained a party to this

proceedipg:

@.

to documentsry discovery and an affidevit of documents in accordance
with the Supreme Court Civil Rules from the Settling Defendant;

FORM 35 (RULES 6-4 1), 13-1 (3} AND? 17-1 2))
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(i)  to oral discovery of a representative of the Settling Defendant, the
transenipt of which may be read in at trial;

(iiy 1o serve g notice to admit on the Settling Defendant in respect of factual
matters; and

(iv)  to seek an Order op motion to the Court, on at Jeast teq (10) days potice to
counsel for the Settling Defendant, for the production of s represevtative
of the Settling Defendant to testify at trial, with such witness to be subject
o crosg-examination by conosel for the Non-Settting Defendants.

The Setiling Defendant retams all rights to oppose such motion(s) wnder sub-paragraph (iv),
hereof. Notwithstapding eny provision in this Order, on any motion brought porsuant to this
paragraph 21, the Court may make such Orders ns to costs and other terms as it considers

appropriate.

22.

24,

25.

26.

27

2 Non-Settling Defendant may effect service of the motion(s) referred to in paragraph 21
above on the Setiling Defendant by service on counsel of record for the Settling
Defendant in the action;

for purposes of enforcement of this Order, this Court will retain an opgoing supexvisory
role and the Setiling Defendant will attom to the jurisdiction of this Court for this
purpose; ’

except as provided berein, this Order does not affect any claims or czuses of action that

any BC Settlement Class Member has or may have ngainst the Non-Settling Defendants

or upnamed co-copspirators in the action;

the Releasees have no responsibility for and po lability whatsoever with respect to the
administration of the JAL Settlement Agreement; ' :

the Setflement Amount be held in trost for the benefit of the Settlement Class, peniding
further order of the Court, which shall be brought by the Plaintiff on & motion in the
action brought on notice to the Setlling Defendant;

the action is dizmissed against the Settling Defendant without costs and with prejudice;

and

{06026.00100205207.DOC.} FORM 35 (RULES 8-4(1), 131 3YAND 17-1 2D
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28,  the endorsement of this Order by connse] for the Non-Setiting Defendants be dispensad
with. '

THE FOLLOWING PARTIES APPROVE THE FORM COF THIS ORDER AND CONSENT
TO BACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY

7 P
________ - ’,ﬁ&x/‘ 28
Signatdeé of lawyer for Japan Anrlines International Co., Lid. . i >
Sandra Forbes
By the Court
Digitally signed by
Berg, Meffanl "
Registrar (¥

{5926 0010IR0 5707 DOCY FORM 35 (RULET 8-4 (1), 13- (Y AND 12-1 3))
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This is Exhibit ")" referred to in the
affidavit of Eiji Katayama
sworn before me, this _ 10t

day of May, 2011.

emiehy sl >

Notary
HIROMICHI MATSUMOTO
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CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
NO: 500-06-000344-065

158

(Class Action)
SUPERIOR COURT

PRESIDING: THE HONOURABLE MR. JUSTICE
PAUL-MARCEL BELLAVANCE

CARTISE SPORTS INC,

Plaintiff
Vs,

JAPAN AIRLINES INTERNATIONAL CO., LTD.
-and-

AC CARGO LIMITED PARTNERSHIP B
.-and...

AIR CANADA

-and-

ASIANA AIRLINES INC

-and-

ATLAS AIRWORLDWIDE HOLDINGS INC.
-and-

BRITISH AIRWAYS PLC

-and-

CARGOLUX AIRLINE INTERNATIONAL
~and-

CATHAY PACIFIC AIRWAYS LTD.

-and-

KONINKLIKE LUCHTV AART
MAATSCHAPPI] N.V. dba KLM, ROYAL DUTCH
AIRLINES

~and-

KOREAN AIR LINES CO., LTD.

~and-

LAN AIRLINES 5.A.

~and-

LAN CARGO, S.A.

-and-

POLAR AIR CARGO INC.

-and-~

SCAN DANAVIAN AIRLINES SYSTEM
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-and-
SINGAPORE AIRLINES CARGO PTE LTD. -
-and-
SINGAPORE AIRLINES, LTD.
-and-
SOCIETE AIR FRANCE

Defendants

JUDGMENT

(1) WHEREAS the parties hereto are involved in a Class Action;
(2) WHEREAS Plaintiff now seeks a Judgment of this Court approving the

Settlement Agreement entered into with Japan Airlines International Co., Ltd. ("JAL" or

the “Settling Defendant”);

{3) WHEREAS having taken cognizance of the materials filed relating to the Motion
herein, including the JAL Canadian Settlement Agreement attached to this Judgment as
“Schedule A” (the "JAL Canadian Settlement Agreement”) and on hearing the

submissions of counsel for the Plaintiff and counsel for the Settling Defendant;

(4) WHEREAS on being advised that the Plaintiff and the Settling Defendant
consent to this Judgment, and the Non-Settling Defendants take no position in respect

of this Judgment;

WHEREFORE, THIS COURT:

(5} GRANTS Plaintiff's Motion for Approval of a Settlement Transaction;



3

(6) ORDERS AND DECLARES that in addition to the definitions used

elsewhere in this Judgment, for the purposes of this Judgment, the definitions set outin

the JAL Canadian Settlement Agreement (Annex A hereto) apply to and are

incorporated into this Judgment and form an integral part thereof. In addition to the

definitions in the JAL Canadian Settlement Agreement, the following definitions shalj

also apply to this Judgment:

(a) “Proportionate Liability” means that proportion of any judgment that,
had they not settled, a court or other arbiter would have apportioned to
the Setlling Defendant and Releasees, whether pursuant to the pro rata
proportionate fault, pro tanto, or another method.

(b) "Action” means the- proceedinig commenced by the plaintiff in this
Court file.

{c) "CCAA Proceeding” means the proceeding commenced by the Settling
Defendant and other Releasees under the Companies’ Crediiors Arrangement
Act ("CCAA”) in Ontario Superior Court of Justice Court File No, CV-10-
8692-00CL. (T oronto).

(7} ORDERS that the -Action be authorized as a class action as against the

Settling Defendant only and for settlement purposes only;

(8) ORDERS that the Quebec settlement class (the “Settlement Class”) be

defined as:

all individuals resident in Quebec and all legal persons resident in Quebec
established for a private interest, partnership or association which, at all
times between May 5, 2005 and May 5, 2006, had under its direction or
control no more than 50 persons bound to it by a contract of employment,
who purchased Airfreight Shipping Services during the Class Period,
including those who purchased Airfreight Shipping Services* through
freight forwarders or from any air cargo carrier (including  the
Defendants), except Excluded Persons,

160
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* Airfreight Shipping Services means airfrei ght cargo shipping services for
shipments within, to, or from Canada, but specifically excluding airfreight
shipping services for shipments to or from the United States,

(9) ORDERS that Cartise Sports Inc. be appointed as the representative plaintiff

for the Settlement Class;

(10) ORDERS that the Order of Justice Campbell of the Ontario Superior Court
of Justice (Commercial List) dated 13 January 2011, approving the JAL Canadian
Settlement Agreement as fair and reasonable under the CCAA is hereby given full force

and effect in Quebec pursuant to section 16 of the CCAA ;

(11) ORDERS AND DECLARES that the JAL Canadian Settlernent Agreement is
fair, reasonable and in the best interests of the Settlement Class and constitutes a
transaction within the meaning of Article 2631 of the Civil Code of Québec, which is

binding on all Parties and the Settlement Class members;

(12) ORDERS that the JAL Canadian Settlement Agreermrient is hereby approved
pursuant to Article 1025 of the Code of Civil Procedure and shall be implemented in
accordance with its terms. Where any term of this Judgment and the JAL Canadian

Settlement Agreement conflict, the term contained in this Judgment shall govern;

{13) ORDERS that the JAL Canadian Settlerment Agreement is incorporated by
reference into and forms part of this Judgment, and is binding upon the representative

Plaintiff and all Settlement Class members;

(14) ORDERS that each Settlement Class member is bound by the JAL Canadian

Settlement Agreement;
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(15) ORDERS that each Settlement Class member shall consent and shall be

deemed to have consented to the dismissal as against the Releasees of any other actions,

he, she or it has commenced, without costs and with prejudice;

(16} ORDERS that each other action commenced by any Settlement Class

member shall be dismissed against the Releasees, without costs and with prejudice;

{(17) ORDERS that this Judgment is. binding upon each Settlement Class

member;

(18) ORDERS that each Releasor has released and shall be conclusively deemed

to have forever and absolutely released the Releasecs from the Released Claims;

(19) ORDERS that cach Releasor shall not now or hereafter institute, continue,
maintain or assert, either directly or indirectly, whether in Canada or elsewhere, on
their own behalf or on behalf of any class or any other person, any action, suit, cause of
action, claim or demand against any Releasee or any other person who may claim
contribution or indemnity from any Releasee in respect of any Released Claim or any

matter related thereto, except for the continuation of the Action against the N on-Settling

Defendants or unnamed co-conspirators;

(20) DECLARES that, pursuant to the JAL Canadian Settlernent Agreement,
Plaintiff and the Settlement Class members expressly waive and renounce to the benefit

of solidarity against the Non-Settling Defendants with respect to the facts and acts of

the Settling Defendant;
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(21) DECLARES that any action in warranty or other joinder of parties to

obtain any contribution or indemnity from the Settling Defendant relating to the

Released Claims shall be inadmissible, null and void in the context of this class action;

(22) DECLARES that Plaintiff and the Settlement Class members shall
henceforth only be able to claim and recover damages, including punitive damages,

attributable to the sales and practices of the Non-Settling Defendants;

(23) ORDERS that if, in the absence of paragraph 20 hereof, the Non-Settling
Defendants would have the right to make claims for contribution and indemnity, or

other claims over, whether in equity or in law, by statute or otherwise, from or against

the Releasees:

(@) the Plaintiff and the Settlement Class members shall not claim or be entitled to
recover from the Non-Settling Defendants that portion of any damages, costs or
interest awarded in respect of any claim(s) on which judgment is entered that
comesponds to the Proportionate Liability of the Releasees proven at trial or

otherwise;

(b)  forgreater certainty, the Plaintiff and the Settlement Class members shall
limit their claims against the Non-Settling Defendants to, and shall be
entitled to recover from the Non-Settling Defendants, only those claims
for damages, costs and interest attributable to the Non-Settling
Defendants” several liability to the Plaintiff and the Settlement Class

members, if any;

(c)  this Court shall have full authority to determine the Proportionate
Liability at the trial or other disposition of this Action, whether or not the
Releasees remain in this Action or appear at the trial or other disposition,
and the Proportionate Liability shall be determined as if the Releasees are
parties to this Action for that purpose and any such finding by this Court
in respect of the Proportionate Liability shall only apply in this Action and
shall not be binding upon the Releasees in any other proceedings.

(24) ORDERS that if, in the absence of paragraph 20 hereof, the Non-Settling

Defendants would not have the right to make claims for contribution and indemnity or
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other claims over, whether in equity or in law, by statute or otherwise, from or against

the Releasees, then nothing in this Judgment is intended to or shall limit, restrict or
affect any arguments which the Non-Settling Defendants may make regarding the

reduction of any judgment against them in the Action;

(25) ORDERS that if this proceeding against the Non-Settling Defendants has
been authorized and all appeals or times to appeal related thereto have been exhausted,

the Non-Settling Defendants shall be entitled in respect of the Settling Defendant as if j¢

remained a party to this proceeding:

(i)  to examination on discovery of a representative of the Settling
Defendant, the transcripts of which may be filed in the Court

record;

(i)  to serve a noftice to admit documents and/or interrogatories upon
articulated facts on the Settling Defendant; and

(i)  to seek an Order on mation to the Court, on at least ten (10) days
notice to counsel for the Settling Defendant, for the production of a
representative of the Settling Defendant to testify at trial, with such
witness to be subject to cross-examination by counsel for the Non-
Settling Defendants.

The Settling Defendant retains ai] rights to oppose such motion under sub-paragraph

(iii), hereof. Notwithstanding any provision in this Judgment, on any motion brought

pursuant to this paragraph, the Court may make such Orders as to costs and other

terms as it considers appropriate.

(26) ORDERS that a Non-Settling Defendant may effect service of the Motion(s)
referred to in the foregoing paragraph on the Settling Defendant by service on counsel

of record for the Settling Defendant in the Action;
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{27) ORDERS that for purposes of enforcement of this Judgment, this Court will

retain an on-going supervisory role and the Settling Defendant will attorn to the

jurisdiction of this Court for these purposes;

{28) ORDERS that except as provided herein, this Judgment does not affect any
Claims that any Settlement Class member has or may have against the Non-Settling

Defendants or unnamed co-conspirators in the Actlion;

(29) ORDERS that the Releasees have no responsibility for and no liability

whatsoever with respect to administration of the JAL Canadian Settlement Agreement;

(30) ORDERS that the Settlement Amount be held in trust by Ontario counsel for
the plaintiff in the Ontario Action for the benefit of the Settlement Class, pending
further order of this Court, which shall be sought by the Plaintiff on a motion in the

Action, brought on notice to the Settling Defendant;

(31) ORDERS that the Action be and is hereby dismissed against the Settling

Defendant without costs and with prejudice;

{32) ORDERS that this Judgment shall be declared null and void in the event

that the JAL Canadian Settlement Agreement is ferminated in accordance with its

terms.
THE WHOLE without costs.
"/
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Reference Number 04-20

Form for Change of Reorganization Claim(Withdraw)

Date of Claim: 26th day of July, 2010
Case Number: Heisei 22 {(Mi) NO.2

Company: Japan Airlines International Co., Ltd.

Claimant Address! 45 Artisans Cres. London, Ontario, Canada
Name: Startech Com Ltd,
(Representative’ s name if the claimant is a company)
Bill Bouwmeester
(TEL) 01-519-455-9675
(FAX) 01-519-455-9425
(Representative) Siskinds LLP Linda Visser

N s
EET e 34 seal

To: The B8 Division of the Civil Department of the Tokyo District Court

10th day of March, 2010 Claim Amount 210,000,000 CaD

Amount of Claim Yalue of Voting Right Same as above

Amount of ¥ithdrawal Claim Amount 210,000,000 CAD
Value of Yoting Right Same as obove

Amount of Difference Claim Amount .0 Yen
Yalue of Voting Right Same as abovs

Reason and Details of Withdrawal

Settlement

...............................................................................................

* Please attach snother copy of this form.



Reference Number 04~21

Form for Change of Reorganization Claim{Withdraw)

Date of Claim: 2Bth day of July, 2010
Case Number: Heisei 22 (Mi) RO. 2

Company: Japan Airlines International Co., Ltd.

Cleimant Address: 2235 Carson Road, Grand Forks, RC
Name: Karen McKay

{Representative’ s name if the cleimant is a eonpany)

(TEL) 01~250-442-2857
(FAX) 01-250-442-2058

(Representative) Camp Fisfante Matt

; E (Fix seszl)
yoyBistrikt Court

Reidar Mogernzn

To: The 8" Division of the Civil Departiment of

11th day of MWarch, 2010 Clain Amount 3, 000,000 . CAD
Amount of Claim Yelue of Voting Right Same as above

Amount of Withdrawal Clain Amount 3,000,000 CaD
Volue of Yoting Right Seme as above

Awovnt of Difference Cleim Amount 0 Yon
“Yalue of Voting Right Same as above

Reason and Details of Withdrawal

Settlemsnt

.............................................................................................

................................................................................................

# Plesse attach amnother copy of this form
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Reference Number 04-22

Form for Change of Reorganization Claim(Withdraw)

Date of Claim: 12lh day of August 2010

Case Number: Helsel 22 (Mi) NO.2

Company: Japan Alrlines International Co., Ltd.

Claimant Address: 6161 Cypihol, Ville S1. Laurent
Name: Cartise Sporis Inc.
(Representative’ s name if the claimant is a company)

Raffagle D' Amere
(TEL) 514-383-3499

(FAX) 514-383-5405

To: The 8" Division of the Civll Department of (he Tokyo District Court
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3rd day of March,2010 Claim Amount 55,000.00 CAD
Value of Voting Right Same as above

Amount of Clalm ’

Amount of Withdrawat Claim Amount 55,000,00 CAD
Value of Voling Right Same as sbove

" Amount of Differencs Claim Amount 0
Yen

Value of Vollng Righl Same as above

Reason and Details of Withdrawal

Settlement

...................................................................................................................

..................................................................................................................

....................................................................................................................

...................................................................................................................

* Please altach another copy of this form.
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This is Exhibit "L" referred to in the
affidavit of Eiji Katayama
sworn before me, this  10th

day of May, 201 1.

sl omally

Notary
HIROMICHI MATSUMOTO
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CANADIAN TRANS-PACIFIC AIR PASSENGER CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

Made as of Decembert 1, 2010,

Between
LORI RIEDIGER and DANIEL BARRETT

(the “Plaintiffs™)

and

JAPAN AIRLINES INTERNATIONAL CO., LTD.

(the “Settling Defendant’”)
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CANADIAN TRANS-PACIFIC AIR PASSENGER CLASS ACTION
NATIONAL SETTLEMENT AGREEMENT

RECITALS

A, WHEREAS the Proceeding has been commenced by the Plaintiffs in Ontario which alleges
that the Defendants, including the Settling Defendant, participated in an unlawful conspiracy to
raise, fix, maintain or stabilize the prices paid for Air Passenger Services in violation of Part V1 of

the Competition Act and the common law;

B. WHEREAS the Settling Defendant expressly denies and does not admit, through the

execution of this Settlement Agreement, all allegations of unlawful conduet in the Proceeding;

C. WHEREAS there has been a corporate reorganization filing by the Scttling Defendant and
relaled entities in Japan, and related filings in the United States and Canada, resulting in the stay of

the Proceeding as against the Settling Defendant;

D. WHEREAS the Plaintiffs, Class Counsel and the Settling Defendant agrec that neither this
Settlement Agreement nor any statement made in the negotiation thereof shall be deemed or
construed to be an admission by or evidence against the Parties or evidence of the truth of any of the

Plaintiffs’ allegations against the Defendants, which the Sctiling Defendant expressly denies;

L. WHEREAS arm's-length settlement negoliations have occurred between Class Counsel and

counse] for the Settling Defendent, resulting in this Settlement Apgreement;

F. WHEREAS the Plaintiffs and Class Counsel have reviewed and fully understand the terms of
this Settlement Agreement and, based on their analyses of the facts and law applicable to the
Plaintiffs’ claims, and having regard lo the burdens and expense in prosecuting the Proceeding,
including the risks and uncertaintics associated with trials and appeals, the Plaintiffs and Class
Counsel have concluded that this Settlement Agreement is fair, reasonable and in the best interests of

the Plaintffs and the classes they seek to represent;
X ¢ —

G. WHEREAS the Settling Defendant is entering into this Settlement Agreement in order to

achieve a final and nation-wide resolution of all claims asserted or which could have been asserted

Tor#, 2502717.7
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against it by the Plaintiffs in the Proceeding, and to avoid further expense, inconvenience and the

distraction of burdensome and protracted litigation;

H. WHEREAS the Parties therefore wish to, and hereby do, finally resolve on a national basis,

without admission of liability, the Proceeding as against the Settling Defendant;

L WHEREAS for the purposes of settlement only and contingent on approvals by the Canadian
Court as provided forin this Settlement Agreement, the Partics have consented to certification of the
Proceeding as a class proceeding and have consented to the Settlement Class and the Common Issuc

in the Proceeding; and

J. WHEREAS the Plaintiffs assert that they are adequate class represenlatives for the

Settlement Class and will seek to be appointed representative plaintiffs in the Proceeding;

NOW THEREFORE, in consideration of the covenants, agreements and releases set forth herein and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is agreed by the Parties that the Proceeding be settled and dismissed on the merits
with prejudice as to the Settling Defendant only, without costs as to the PlaintifTs, the class they seek
to represent or the Settling Defendant, subject to the approval of the Canadian Court, on the

following terms and conditions:
SECTION 1 ; DEFINITIQNS,

For the purpose of this Settlement Agreement only, including the Recitals and Schedules

hereto:

(1)  Account means an interest bearing trust account at a Canadian Schedule 1 bank in Ontario

under the control of Sutts Strosberg LLP for the benefit of Settlement Class Members.

(2) Administration Expenses means all fees, disbursements, expenses, costs, taxes and any other
amounts incurred or payable by the Plaintiffs, Class Counsel or otherwise for the approval,
implementation and operation of this Settlement Agreement, including the costs of notices and

claims administration but excluding Class Counsel Fees.

Torf: 25027177
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(3}  Air Passenger Services means air passenger transportation services provided by the
Defendants or alleged co-conspirators, or any predecessor, subsidiary or afliliate thereof, for persons

for travel to or from Cenada and Trans-Pacific Destinations.

(4)  American Airlines Proceeding means the proposed class proceeding concerning passenger
air services commenced against American Airlines Inc. in Ontario Court File No. CV-09-13516, as

may be amended from time to tirme.

(5)  €CAA Court means the Ontario Superior Court of Justice (Commercial List), being the
court which granted an order on April 30, 2010, recognizing the Japan Proceeding as a "foreign main
proceeding” for the purposes of the Companies Creditors Arrangement Act and all related ancillary

relief to facilitate the global restructuring of the Settling Defendant’s business.
(6) Canadian Court means the Class Action Court and/or the CCAA Court.

(N Class Action Court means the Judge of the Ontario Superior Court of Justice who may be

appointed as the case managernent and/or certification motion judge for the Proceeding.

{8) Claimys Administrator means the person appointed to administer the Seitlement Amount in

accordance with this Settlement Agreement and any employees of such firm.

)] Class Counsel means Harrison Pensa LLP, Camp Fiorante Matthews and Sutts, Strosberg

LLP.

(10)  Class Counsel Fees include the fees, disbursements, costs, interest, GST and other applicable

taxes or charges of Class Counsel.
(11)  Class Period means October 1, 2001 to August 1, 2007.

- (12)  Common Issue¢ means: Did the Scttﬁng Defendant cOﬁspirc to [ix, raise, maintain or
stabilize the prices of Air Passenger Services through the adoption and adjustment of Surcharges
during the Class Period contrary to Part VI of the Competition Act and common law? If so, what
darnages, if any, did Settlement Class Members suffer?

Toik: 25027127
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(13) Defendants means Air Canada, All Nippon Airways, Asiana Airlines, Inc., Cathay Pecific
Airways Ltd., Delta Air Lines Inc., Japan Aifiines Intemnational Co., Ltd. (incorrectly named as
"Japan Airlines Corporation™), Qantas Airways, Singapore Airlines Ltd., United Airlines, as well as
any named or unnamed alleged co-conspirator who will or may be added as a defendant or third
party in the Proceeding in the future, and specifically including Air New Zealand Limited and
Korean Air Lines Co., Lid.

(14)  Distribution Protocel means the plan for holding or distributing the Settlement Amount and
accrued interest, in whole or part, for or to Settlement Class Members, as approved by the Canadian
Court which may, if directed by the Canadian Court, permit Class Counsel to use the Settlement
Amount for the continued prosecution of the Proceeding and/or require the Settlernent Amount to be

held in trust until the resolution of the Proceeding in whole or in part.

(15)  Effective Date means the date on which Final Orders have been reccived from the Canadian

Court. .
i " o ak

(16)  Excluded Person means each Defendant, the directors and officers of each Defendant, the
subsidiaries or affiliates of each Defendant, the entities in which each Defendant or any of that
Defendant’s subsidiaries or affiliates have a controlling interest and the legal representatives, heirs,

successors and assigns of each of the foregoing,

(17)  Final Order means a final court order, court judgment or equivalent decree certifying the
Proceeding as a class proceeding, approving this Setllement Agreement and implementing it in
accordance with its terms, once the time to appeal has expired without any appeal being taken, if an
appeal lies, or once there has been affirmation of the court order, court judgment or equivalent
decree upon a final disposition of all appeals, and for greater certainty and without limiting the
foregoing, includes all court orders, courtjudgments or equivalent decrees required to approve and
implement this Settlement Agreement, excluding any court orders, court judgments or equivalent

decrees in relation to Class Counsel Fees or the Distribution Protocol.

T ogabe
(18)  Japan Proceeding means the reorganization proceeding of the Settling Defendant and related
parties brought under the Corporate Reorganization Act of Japan in the Tokyo Distrct Court.

Tor#: 2502712.7
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(19)  Korean Air Proceeding means the proposed class proceeding concerning passenger air

services commenced against Korean Air Lines Co., Ltd. in Ontario Court File No. 56747CP, as may

be amended from time to time.
(20) Non-Settling Defendant means a Defendant that is not a Settling Defendant.

(21)  Opt-Out Deadline means the date set bj‘f? order gf the Canadian Court by which all Opt-Out
Forms must be submitted to the person appointed by the Canadian Court,

(22)  Opt-Our Form means the form agreed to by the Plaintiffs and Settling Defendant and
approved by the Canadian Court, to be completed by persons who fall within the Settlement Class
and wish to opt-out of the Proceeding.

(23)  Opt-Out Period means the period up to and including the Opt-Out Deadline, during which
Opt-Out Forms may be submilted by persons whe fall within the Settlement Class and wish to opt-

out of the Proceeding.

(24)  Other Actions means actions or proceedings, other than the Proceeding, relating to Released

Claims commenced by a Settlement Class Member either before or afler the Effective Date.

(25)  Parties means the Plaintiffs, Settlement Class Members and the Seltling Defendant.

S A H

(26) Plaintiffs means Lori Riediger and Daniel Barrett, individually and collectively.

(27)  Proceeding means the action commenced in Ontaric Court File No. CV-09-384304
(Toronto).

(28}  Released Claims means any and all manner of claims, demands, actions, suits, proceedings,
causes of action, whether class, indi‘n'dual. or otherwise in nature, whether personal or subrogated,
damages whenever incurred, liabilities of any nature whatsoever, including intercst, costs, expenses,
class administration expenses (including Administration Expenses), penalties, and lawyers’ fees
(including Class Counsel Fees), known or unknown, suspected or unsuspected, actual or contingent,
liquidated or unliquidated, in Jaw, under statute or in equity, in this or any other Canadian or foreign
Jjurisdiction (all of the foregoing, collectively, are "Claims” or, individually, a "Claim"), that

Ter#: 25027177
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Releasors, or any ofthemn, whether directly, indirectly, derivatively, or in any other capacily, ever
had, now have, or hereafier can, shall, or may have, relating in any way to any conduct anywhere,
. from the beginning of time to the date hereof, in respect of surcharges charged for passenger air
transportation services, specifically including, without limitation, any Claims in any way related to
fuel surcharges, security surcharges, or insurance surcharges or fees, or relating to any conduct
alleged (or which could have been alleged) in the Proceeding including, without limitation, any
Claims, whether in Canada or clsewhere, resulting from or relating to the charging of Surcharges.
However, nothing herein shall release any Claims for negligence, breach of contract, bailment, lost,
delayed or damaged baggage, or comparable claim, between the Releasees and Releasors relating to

Air Passenger Services.
2

(29)  Releasees means, jointly and severally, individually and collectively, the Settling Defendant,
Japan Airlines Corporation and JAL Capital Co., Ltd., and ali of their respective present and former,
direct and indirect, parents, subsidiaries, divisions, affiliates, partners, insurers, and all other persons,
partnerships or corporations with whom any of the former have been, or are now, affiliated, and their
respective past, present and future officers, directors, employees, agents, shareholders, attomneys,
rustees, servants and representatives; and the predecessors, successors, purchasers, heirs, executors,

edministrators and assigns of each of the foregoing, excluding always the Non-Settling Defendants.

(30) Releasors means, jointly and severally, individually and collectively, the Plaintiffs, Class
‘Counsel and the Settlement Class Members on behalf of themselves and any person claiming by or
through them as a parent, subsidiary, affiliate, predecessor, successor, shareholder, partner, director,
owner of any kind, agent, employee, contractor, attomey, heir, executor, administrator, insurer,

devisce, assignee or representative of any kind,

(31)  Reorganization Plan means the global corporate restructuring plan submitted by the Settling
Defendant and related entities to the Tokyo District Court in the Japan Proceceding on August 31,

2010, including any amendments which may be made.
(32) Settlement Agreement means this agreement, including the recitals and schedules.

(33) Settlement Amount means $350,000.00 in Canadian currency.

Toril: 2502717.7
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(34)  Settlement Class means all persons who paid fares for Air Passenger Services during the

Class Period which included Surcharges.

(35)  Settlement Class Member means a member of the Settlement Class who does not validly opt-

out of the Proceeding pursuant to this Settlement Agreement.
(36) " Settling Defendant means Japan Airlines International Co., Ltd.

(37)  Surcharges mean any and all surcharges or fees added onto fares for Air Passenger Services

in respect of fuel, secunty and/or insurance, and excluding taxes.

(38)  Trans-Atlantic Proceeding means the proposed class proceeding concemning passenger air
services commenced in Ontario Court File No. CV-09-384306, as may be amended from time to

time,

(39}  Trans-Pacific Destinations means countrics located in Asia and South Pacific serviced by
direct and indirect long-haul air passenger flights of the Defendants that include, but are not limited

to, Australia, China, Hong) Kong, Japan, New Zealand, Singapore and South Korca.

(40) U.S. Proceeding means In re: Transpacific Passenger Air Transportation Antitrust Litigation,
Case No. 07-cv-05634-CRB, MDL No. 1913.

(41)  US, Settlement means the seltlement agreement entered into on July 6, 2010 between the
Settling Defendant and the plaintiffs in the U.S. Proceeding.

SECTION 2 - SETTLEMENT APPROVAL

2.1 All Reasonable Steps

The Parties shall take all reasonable steps to effectuate this settlement and to secure the
promnpt, complete and final dismissal with prejudice of the Proceeding as against the Settling
Defendant, including cooperating in (i) the Sén]ing Defendanvt“é effort to obtain any approvals
required by the CCAA Court regarding the spproval and implementation of this Setlement
Agreement, including the payment of the Settlement Amount, and (i1) the Plaintiff¥’ efforts to obtain

Tor: 250271717
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any approvals or orders required from the Canadian Court, regarding the approval or implementation
of the Settlernent Agreement, including orders certifying the Settlement Class for settlement
purposes and approving the form and distribution of the notices contemplated by section 9 of this

Settlemnent Agreement.

2.2 Motions for Approval

(1)  After the Settlement Agreement is execuled, the Settling Defendant shall bring any motion
before the CCAA Court which is necessary to obtain an order permitting the obtaining of approval

and implementation of this Settlement Agreement.

{2) Following receipt of any orders referred to in section 2,2(1) or in the event such orders are
not requircd, the Plaintiffs shall bring motions before the Canadian Court for orders approving and
implementing this Settlement Agreement, inthuding any orders that may be necessary to approve the
notices described in section 9, to certify the Proceeding as a class proceeding (for settlement

purposes only) and to approve this Seltlement Agreement. The orders sought by the Plaintiffs shali:

{a) approve the Settlement Agreement and iis terms as being a fair, reasonable and
adequate settlement for the Seitlement Class and direct that the Settlement

Agreement be consummated and implemented in accordance with its terms;

(b)  determine that the notices provided for in section 9 of this Settlement Agrecment
constitute, under the circumstances, the most effective and practicable notice of this
Settlement Agreement and constitute due and sufficient notice for all other purposes

to all persons entitled to receive notice; and

©) direct that, as to the Releasees, the Proceeding and any Other Actions be dismissed

with prejudice and without costs as against the Settling Defendant.

(3)  The orders referred to in sections 2.2(1) and (2) above shall be in a form agreeable to the
Plaintiffs and Scttling Defendant.

(4)  This Settlement Agreement shall only become final on the Effective Date.

Tori: 250271172.7 L { : !
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2.3 Pre-Motion Confidentiality

Until the first of the motions required by section 2.2 is brought, the Parties shall keep all of
the terms of the Settlement Agreement confidential and shall not disclose them without the prior
written consent of counsel for the Settling Defendant and Class Counsel, as the case may be, except
as required for the purposes of financial reporting or the preparation of financial refords (including

tax retorns and financial statements) or as othcrwise required by law.

SECTION 3 ~ SETTLEMENT BENEFITS

3.1  Payment of Scttlement Amount

(1)  Within ten (10) business days after execution of this Settlement Agreement, the Settling

full satisfaction of the Released Claims against the Releasees.

(2)  The Settling Defendant shall have no obligation to pay any amount in addition (o the
Settlement Amount, for any rcason, pursuant to or in furtherance of this Settlement Agreement,

except as provided for in section 9.2(4).

3) Sutts Strosberg LLP shall maintain the Account as provided for in this Settlement
Agreement. The monies in the Account shall be held by Sutts Strosberg LLP for the benefit of the
Settlement Class Members. Sutts Strosberg LLP shall not pay out all or part of the monies in the
Account, except in recordance with this Setﬂcrpent Agreement, or in accordance with an order of the

Canadian Court obtained on notice to the Setﬂfng Defendant.
3.2 Taxes and Interest

(1) Excepl es hereinafier provided, all interest carned on the Settlement Amount shall accrue to

the benefit of the Settlement Class Members and shall become and remain part of the Account.

(2)  Subject to section 3.2(3), all taxes payable on any interest which accrues on the Seltlement
Amount in the Account or otherwise in refation to the Settlement Amount shall be the responsibility

of the Settlement Class Members. Class Counsel shall be solcly responsible to fulfill all tax
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reporting and payment requirements arising from the Settlement Amount in the Account, including
any obligation to report taxable income and make tax payments. All taxes (including interest and

penalties) due with respect to the income earned by the Settlement Amount shall be paid from the

Account.

(3)  The Settling Defendant shall have no responsibility to make any filings relating to the
Account and shall have no responsibility to pay tax on any income earned by the Settlement Amount
or pay any taxes on the monies in the Account, unless this Seltlement Agreement is terminated, in
which case the interest earned on the Settlement Amount in the Account shall be paid to the Scttling
Defendant who, in such case, shall be responsible for the payment of all taxes on such interest not

previpusly paid by Class Counsel.

3.3 Cooperation

(1)  The cooperation te be provided by the,SettIing: Defendar{t under this section 3.3 shall be
limited to the allegations made in the Proceeding and, for greater certainty, shall be limited to
alleged conduct regarding the adoption and adjustment of Surcharges for Air Passenger Services
during the Class Period (the "Alleged Conduct™).

2) All documents and other information provided by the Settling Defendant or its counsel to
Plaintiffs and Class Counsel under this Seltlement Agreement are confidential. Except as authorized
by this Settlement Agreement, such documents and other information may not be disclosed (o any
person in any manner, directly or indirectly, by Class Counsel or any other person in any way for
any reason, without the express prior written permission of the Settling Defendant, except that Class
Counsel is permitted to provide such documents and information to the Plaintiffs’ experts in the
Proceeding. Itisagreed that Class Counsel will take appropriate steps and precautions to ensure and
maintain the confidentiality of such documents, information and any work product of Class Counsel

and Pleintiffs’ experts. -. oo
o e

(3) Al documents and other information provided by the Settling Defendant or its counsel to
Plaintiffs and Class Counse! under this Settlemnent Agreement may be used by Class Counsel, the

Plaintiffs and their experts only in connection with the prosecution of the Proceeding, and shall not

Tor# 25021177
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be used directly or indirectly for any other purpose, including the prosecution of any claim against

the Releasecs.

(4)  IfthePlaintiffs or Class Counsel intend to produce or file in the Proceeding any documents
or other information provided by the Settling Defendant as cooperation under the Settlement
Agreement (and such disclosure is not othczwisé prohibited by; th"gSeuIcmem Agreement) which, at
the time of being provided, were marked or designated by the Settling Defendant as "Confidential —
Subject to Procedure Under Section 3.3(4) of the JAL Settlement Agreement”, Class Counsel shall
provide the Settling Defendant with an advance description of the documents or other information
sought to be produced or filed in the Proceeding at least thirty (30) days in advance of the proposed
production or filing, in order that the Settling Defendant may intervene for the purposes of obtaining
a sealing or confidentiality order or similar relief. If the Settling Defendant intervenes for this
purpose, Plaintiffs, Settlement Class Members and Class Counsel shall not oppose the position taken
by the Settling Defendant.

(5)  Inthe event that a person applies for an order requiring the Plaintiffs or Settlement Class
Members to disclose or produce any documents or other information provided by the Settling
Defendant as cooperation under this Seltlement Agreement which, at the time of being provided,
were marked or designated by the Setiling Defendant as ‘"Contideﬁtial - Subjeet ta Procedure Under
Section 3.3(4) of the JAL Settlement Agreement", Class Counsel shall notify the Settling Defendant
of such application promptly upon becoming aware of it in order that the Settling Defendant may

intervene to oppose such disclosure or production. In no circumstances shall Plainti ffs, Seitlement

Class Members or Class Counsel apply for or consent to such an application for disclosure or

production.

(6)  Within thirty (30) days after the Effective Date or at a time mutually agreed upon by the
Parties, the Settling Defendant shall produce in Canada to Class Counsel the following information

currently in existence, to the extent reasonably available;

(a) transaction data in electronic format for Surcharges which were adopted and adjusted
by the Settling Defendant for Air Passenger Services during the Class Period;
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(b)  any documents provided by the Settling Defendant in the U.S. Proceeding that are
relevant to the Alleged Conduct; and

(c) any pre-existing documents that may have been provided by the Settling Defendant
to the Canadian Competition Bureau that are relevant to the Alleged Conduct,

excluding any documents created for the purpose of being so provided.

(7)  The obligation to produce documents pursuant to section 3.3(6) is a continuing one to the
extent documents responsive to section 3.3(6) are identified following the initial productions. The
Settling Defendant shall make reasonable efforts to providé 16 information spccified above in
section 3.3(6)(a) but cannot and does not meke any representation that it can produce a complete set
of the information described in section 3.3(6)(a), and it is understood and agreed that the failure to

do so shall not constitute a breach or vielation of this Settlement Agreement.

(8) Virtually all of the documents required to be produced by section 3.3(6) arc, to the best of the
Settling Defendant's knowledge, in the English language or have already been translated into the
English language. If a document produced pursuant to section 3.3(6) is in Japanese, the Settling
Defendant will, at Class Counsel's reasonable request, provide an English translation of that

document.

(9)  Commencing thirty (30) days afler the Effective Date or at a time mutually agreed to by the
Partics, counsel for the Scitling Defendant will meet in Capada with Class Counsel, as often as is
reasonably necessary, but for no more than. twenty (20) hours in the aggregate, to provide
information about the Alleged Conduet, mcludmg by pmwdm g an evidentiary proffer selting forth
information originating with the Settling Defendant and in its possession about the Alleged Conduct
and any potential testimony by current or former employees of the Setiling Defendant.
Notwithstanding any other provision of this Settlement Agreement, and for greater certainty, it is
agreed that all statements made and information provided by counsel for the Settling Defendant are
privileged, will be kept strictly confidential and will not be used by Class Counsel for any purpose

other than the prosecution of the Proceeding,
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(10)  Sixty (60) days following the Effective batc, the Settl}r:‘g'Defendant shall, at the request of
Class Counsel, upon reasonable notice, and subject to any legal restrictions, make reasonable efforls
to make available up to four (4) current and former officers, directors and employees of the Scttling
Defendant who have knowledge of the Alleged Conduct, to provide information regarding the
Alleged Conduct in a personal interview with Class Counsel and/or experts retained by Class
Counsel, at a location in North America chosen by the Settling Defendant within its sole discretion.
Costs of these interviews shall be the responsibility of the Plaintiffs, excluding the interviewee's
travel costs and the costs of an interpreter for translation from Japanese to English (if one is needed),
both of which will be the responsibility of the Settling Defendant. If the officer, director or
employee refuses to provide information, or otherwise cooperate, the Settling Defendant shall use
reasonable efforts to make him/her available for an interview but the failurc of the officer, director or
employee to agree to make him or herself available, or to otherwise cooperate with the Plaintiffs,

shall not constitule a violation of this Settlement Agreement.

(11)  Subjectto the rules of evidence, a;ny court order with respect to confidentiality and the other
provisions of this Settlement Agreement, the Settling Defendant agrees to produce at trial and/or
discovery or through acceptable affidavits or other testimony in the Proceeding (including in relation
to the certification motion}, representatives qualified to establish for admission into evidence any of
the Settling Defendant’s documents and information provided as cooperation pursuant to this
Settlement Agreement, and agrees to authenticate documents produced by the Defendants thal were

created by, sent to, or received by the Settling Defendant.

{12)  Nothing in this Settlement Agreement shall require, or shall be construed to require, the
Settling Defendant (or any of its former or current officers, directors or employees) to perform any
act which would viclate any provincial, federal or foreign law, to disclose or produce any documents
or information prepared by or for counsel for the Settling Defendant, or to disclose or produce any
documents or information in breach of any order, regulatory directive, rule or provincial, federal or
forcign law, or subject to solicitor-client privilege, litigation privilege, or any other privilege, or to
disclose or produce any information or documents they obtained on a privileged or co-operative
basis from any person, including any party to any action or proceeding who is not a Setiling

Defendant.
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(13)  If eny documents protected by any privilege and/or any privacy law or other rule or law of
this or any applicable junisdiction are accidentally or inadvertently produced, such documents shall
be promptly destroyed and the documents and the information contained therein shall not be
disclosed or used directly or indirectly, except}ﬁfiﬂl thc-expréss*wmten permission of the Sétﬂing
Defendant, and the production of such documents shall in no way be construed to have waived in

any manner any privilege or protection attached to such documnents.

(14)  The Settling Defendant's obligation to cooperate as particularized in this section 3.3 shall not
be affected by the release provisions contained in this Seftlement Agreement. Unless this Settlement
Agreement is not approved or is terminated (at which time the Settling Defendant’s obligation to
cooperate ceases), the Settling Defendant's obligations to cooperate shall cease at the date of final

judgment in the Proceeding against all Defendants.

{(15)  The provisions set forth in this section 3.3 arc the exclusive means by which the Plaintiffs,
Class Counset and Settlement Class Members may obtain discovery from the Settling Defendant or
its current or former officers, directors or employees. The Plaintiffs, Class Counsel and Settlement
Class Members agree that they shall not pursue any other means of discovery against the Settling
Defendant or its current or former officers, directors or émploﬁe&i whether in Canada or elsewhere
and whether under the rules or Jaws of this or any other Canadian or foreign jurisdiction.
Notwithstanding the above in this section 3.3(15), the Plaintiffs are at liberty fo exercise any rights
they have to seek to obtain discovery of any current or former officer, director or employee of the
Settling Defendant who is put forward by the Settling Defendant under section 3.3(10) but fails to

cooperale in accordance with that section.

(16) A material factor influencing the Settling Defendant's decision to execute this Settlement
Agreement is its desire to limit the burden and expense of the Proceeding. Accordingly, Class
Counsel agree to exercise good faith in seeking cooperation from the Settling Defendant, and to
avoid seeking information that is unnecessary, cumulative or duplicative and agree otherwise to
avoid imposing undue or unreasonable burden or expense on the Settling Defendant.

(I7)  Notwithstanding any other provision of this Settlement Agreement, the Seltling Defendant
{and any of its former or current officers, dircct:)rs or employ‘ég)‘ are not required to produce any
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documents or information where such production wouid be contrary to the rules, laws or policies of a
competition authority or would interfere with an ongoing investigation of the air passenger

transportation industry by a competition authority.

SECTION 4 —DISTRIBUTION OF THE SETTLEMENTY
AMOUNT AND ACCRUED INTEREST

4.1 Distribution Protocol

(1) At the appropriate time, the Plaintiffs will bring a miotion for approval of a Distribution
Protocol and the monies in the Account shall be treated in accordance with the Distribution Protocol

once approved.

4.2  No Responsibility for Administration or Fees

(1)  The Settling Defendant shall not have any responsibility, financial obligations or liability
whatsoever with respect to the investment, distribution or administration of monies in the Account

including, but not limited to, Administration Expenses and Class Counsel Fees.

SECTION 5 - TERMINATION OF SETTLEMENT AGREEMENT
5.1  Events of Termination —
(1) The Scttlement Agreement shall be terminated in the event that:

< ar

(a)  the Plaintiffs and Settling Defendant are unable to agree on the form of orders
required pursuant to this Settlement Agreement or on the form or distribution of the

notices required pursuant to this Seitlement Agreement;

(b)  the Canadian Court declines to approve this Settlement Agreement or any material

part hereof;

() the Canadian Court approves this Settlement Agreement in a materially modified

form; or
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()] any orders approving this Settlement Agreement made by the Canadian Court do not
become Final Orders.

@ In the event that the Reorganization Plan is not finally approved or is not fully implemented
by both the Tokyo District Court and the CCAA Court, the Settling Defendant may terminate the

Settlement Agreement.

3) If the Settlement Agreement is terminated, except as provided for in Section 5.3, it shall be
null and void and have no further force or cfféct, shall not be binding on the Parties, and shall not be

used as evidence or otherwise in any litigation.

{4) Any order, ruling or determination made by the Canadian Court with respect to Class
Counsel’s fees and disbursements or with respect to the Distribution Protocol shall not be deemed to
be a material modification of all, or a part, of this Settlement Agreement and shall not provide any

basis for the termination of this Settlement Agreement.
52  If Settlement Agreement is Terminated
(1) if this Settlement Agreement is terminated:

(a) no motion to certify the Proceeding as a class proceeding on the basis of this
Settlement Agreement or 10 approve this Settlement Agreement, which has nol been

heard, shall proceed;

(b)  any order certifying the Proceeding as a class proceeding on the basis of the
Settlement Agreement or approving this Scttlement Agreement shall be set aside and
declared null and void and of no force or effect, and anyone shall be estopped from

. N o i N P
asserting otherwise; :

+

(c) any prior certification of the Proceeding as a class proceeding on the basis of the
Settlement Agreement, including the definitions of the Settlement Class and the
Common Issue, shall be without prejudice to any position that any of the Parties may

later take on any issue in the Proceeding or any other litigation;
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(d) within ten (10) days of such termination having occurred, Class Counsel shall
destroy all documents or other information provided by the Settling Defendant as
cooperation under this Settlement Agreement, or containing or reflecting information
derived from such documents or other information and, to the extent Class Counsel
has disclosed any documents or information provided by the Settling Defendant to
any other person, shall recover and destroy such documents or information. Class
Counsel shall provide the Settling Defendant with & written certification by Class
Counsel of such destruction. Nothing contained in this paragraph shall be construed

to require Class Counsel to destroy any of their work product;

() wilhin thirty (30) days of such termination having occurred, Sutts Strosberg LLP
shall return to the Settling Defendant all monies in the Account, including interest,
less the cost of any notices incurred by Class Counsel which are intended to be paid

out of the Account and not yet paid; and

43 Class Counsel shall forthwith deliver consents in writing to counsel for the Settling
Defendant authorizing the Settling Defendant to bring motions before the Canadian
Court for orders:

)] declaring this Settlement Agreement to be null and void and of no force or

-effect {except for the provisions sent in out in section 5.3},

(i)  seltingaside any order certifying the Proceeding as a class proceeding on the

basis of this Settlement Agreement, and

(i) directing that the balance in the Account be paid to the Settling Defendant,

including interest,
53 Survival of Provisions After Termination

1) If this Settlement Agreement is terminated the provisions of sections 3.1 (3),3.2,3.3(2), (3),
(13) and (14), 5, 7 and 11 and the definitions applicable thereto.shall survive the termination and

continue in full force and effect. The definitions applicable thereto shall survive only for the lirnited
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purpose of the interpretation of sections 3.1(3), 3.2, 3.3(2), (3), (13) and (14), 5, 7 and 11 within the
meaning of this Settlement Agreement, but for no other purposes. All other provisions of this

Settlement Agreement and all other oblipations pursuant to this Settlemnent Agreement shall cease

immediately.

(2)  The Settling Defendant and Plaintiffs expressly reserve all of their respective rights if this

Settlement Agreement does not become effective or if this Settlement Agreement is terminated.
i & -

SECTION 6 — RELEASES AND DISMISSALS
6.1  Release of Releasees

) Upon the Effective Date, and in consideration of the provision of cooperation and the
payment of the Settlement Amount and for other valuable consideration set forth in the Settlement
Agreement, the Releasors forever and absolutely release the Releasees from the Released Claims and
agree that they will not seck to institute, maintain, prosecute or continue lo prosecuté any suit, action
or other proceeding, or collect from or proceed against the Releasees or any of them based on the

Released Claims.

(2y  ThePlaintiffs and Settlement Class Members acknowledge that they are aware that they may
hereafier discover facts in addition to, or different from, those facts which they know or believe 1o be
true with respect to the subject matter of the Sq;tlemeng Apgreement, and that it is their intention o
release fully, finally and forever ail Released Ei(llaims; and in furtherance of such intention, this
release shell be and remain in effect ﬁotwithsta.nding the discovery or existence of any such

additional or different facts,
6.2  Release by Releasecs

Upon the Effective bate, each Releasee forever and absolutely releases each of the other
Releasees from any and all Claims for contribution or indemnity with respect to the Released

Claims.
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6.3 Covenant Not To Sue

Notwithstanding section 6.1, for any Settlement Class Members resident in any province or
territory where the release of one tortfeasor is a release of all other tortfeasors, the Releasors do not
release the Releasees but instead covenant and undertake not to make any Claim in any way or to
threaten, commence, or congnﬁe any proceeding in any jurisdiction against the Releasees in reépect

of or in relation to the Released Claims.

6.4 No Further Claims

The Releasors shall not now or hereafler institute, continue, maintain or assert, either directly
or indirectly, whether in Canada or elsewhere, on their own behalf or on behalf of any class or any
other person, any Claim against any Releasee or any other person who may claim contribution or
indemnity from any Releasegin respect of any Released Claim or any matter related thereto, except

for the continuation of the Proceeding against the Non-Settling Defendants.
6.5  Dismissal of the Proceeding

The Proceeding shall be dismissed with prejudice and without costs as against the Settling

Defendant.
0.6 Dismissal of Other Actions and Claims Reserved

(1) Each Settlement Class Member shall be deemed to consent to the dismissal, without costs

and with prejudice, of his, her or its Other Actions against the Releasees.

(2)  All Other Actions commenced by any Sctﬁcment Class Member shall be dismissed against

the Releasees, without costs and with pre)udtce

3 Except as provided herein, this Settlement Agreement does not seltle, compromise, release or
limitin any way whatsoever any Claim by Settlement Class Members against any person other than

the Releasees.
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SECTION 7 - EFFECT OF SETTLEMENT

7.1 No Admission of Liability

Whether or not this Settlement Agreement is terminated, this Settlement Agreement and
anything contained herein, and any and all negotiations, documents, discussions and proceedings
associated with this Settlement Agreement, and any action laken to carry out this Settlement
Agreement, shall not be deemed, construed or interpreted to be an admission of any violation of any
provincial, federal or foreign statute or law, or of any wrongdoing or liability by any Defendant, or
of the truth of any of the claims or allegations contained in the Proceeding or any other pleading
filed by the Plaintiffs.

7.2 Agreement Not Evidence

The Parties agree that, whether or not it is terminated, this Settlement Agreement and
anything contained herein, and any and all negotiations, documents, discussions and proceedings
associated with this Scttlement Agreement, and any action taken to carry out this Settlement
Agreement, shall not be referred to, offered as cvidence or received in evidence in any pending or
future civil, criminal or administrative action or proceeding, except in a proceeding to approve
and/or enforce this Settlement Agreement, or to defend against the assertion of Released Claims, or

as olherwise required by law.
7.3 Restrictions On Further Litigation

(1) No Class Counsel, nor anyone currently or hereafter employed by, associated with, or a
partner with Class Counsel, may directly or indirectly participate or be involved in or in any way
assist with respect to any Claim made by any person in relation to an alleged conspiracy in the
passenger air transportation services industry or which is based on documents or other information
provided by the Settling Defendant as cooperation under this Settlement Agreement, except in
relation to the continued prosecution of the Proceeding against any Non-Settling Defendants,
Moreover, these persons may not divulge to anyone for any purpose any information obtained in the

course of the Proceceding or the negotiation and preparation or execution of this Settlement
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Agreement, except to the extent such information js otherwise publicly available or unless ordered to

do so by a court.

(2)  Itis agreed that subsection (1) above does not prevent Class Counsel from continuing to
prosecute the Trans-Atlantic Proceeding, the Korean Air Proceeding and the American Airlines
Proceeding on the understanding and agreement that no Claim has or will be asserted by the

plaintiffs against the Settling Defendant in any'of those Procéedings.

SECTION 8 — CERTIFICATION OR
AUTHORIZATION FOR SETTLEMENT ONLY

(1)  The Parties agree that the Proceeding shall be certified as a class proceeding solely for
purposes of settlement of the Proceeding and the approval of this Settlement Agreement by the

Canadian Courl.

(2)  The Plaintiffs agree that, in the motion for certification of the Proceeding as a class
proceeding and for the approval of this Settlement Agreement, the only common issue that they will

seek to define is the Cormrnon Issue and the only class that they will assert is the Settlement Class.
SECTION 9 ~ NOTICE TO SETTLEMENT CLASS
9.1  Notices Required L G

The notice that the Settlement Class shall receive will include information concerning (i) the
hearing at which the Canadian Court will be asked to approve the Settlement Agreement; (ii) the
certification of the Proceeding as a class proceeding and the approval of this Settlement Apreement
if granted by the Canadian Court; (iii) the core elements of the Settlement Agreement; and (iv) any
process by which persons who fall within the Settlement Class may apply to obtain compensation or

to opt-out of the Proceeding.
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9.2 Form and Distribution of Notices

(1) The form of the notice referred to in section 9.1 and the manner and extent of its publication
and distribution shall be as agreed to by the Plaintiffs and Settling Defendant and approved by the
Canadian Court.

(2)  The Plaintiffs and Settling Defendant agree to make best efforts to work with the parties to
the 1.S. Settlement to coordinate and combine the distribution of the notice of this Settlement
Agreement, the U.S. Seltlement and any other settlements that have or may be reached in the
Proceeding or U.S. Proceeding, in order to reduce duplication in mailings and publications, increase

efficiency and reduce costs.

(3)  The Plaintiffs and Settling Defendant agree that the notice referred to in section 9 shall be

distributed in a manner which is reasonable in the circumstances.

(4)  The Settling Defendant shall contribute up to a maximum of $100,000 in Canadian currency
for the cost of the notice required pursuant to section 9.1. In the event that the Plaintiffs reach a
settlement with one or more of the Non-Settling Defendants or American Airlines Inc. and the notice
referred to in section 9.1 applies to both this Settlement Agreement and such additional agreements
reached by the Plaintiffs, the contribution by the Settling Defendant for the cost of the notice
required under section 9.1 shall be reduced such that each party to whom the notice applies shall pay

an amount proportionate to its respective settlement payment.
SECTION 10 - ADMINISTRATION AND IMPLEMENTATION
10.1  Mechanics of Administration

Except to the extent provided for in this Settlement Agreement, the mechanics of the
implementation and administration of this Settlement Agreement and Distribution Protocol shall be
determined by the Canadian Court on motions brought by Class Counsel,
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10.2  Right to Opt-Out

(1)  Any person who falls within the Settlemnent Class has the ﬁght to opt out of the Proceeding,
Any person who elects to opt out of the Proceeding must complete the Opt Out Form and file it with
the person designated to receive the Opt Out Form by the Opt Out Deadline.

(2) Each Opt Qut Form shall disclose the name, address, email address and phone number of the
person(s) seeking to opt out of the Proceeding. Additionally, each Opt Out Form shall contain the
executed statement: "Iwe hereby request that Vwe be excluded from the proposed seltlement class in

the Canadian Trans-Pacific Air Passenger Services Class Action.”

(3) Any person who validly opts out shall be excluded from the Settlement Class and the
continuing Proceeding agamst the Non-Settling Defendants, including any future settlements or
judgments, and shall have no rights with respect to this Settlement Agreement, including the
Settlement Amount.

(4)  Any person who falls within the Setttement Class who does not validly opt out of the
Procceding in accordance with this Settlement Agreement shall be deemed to have clected to
participate in this Seftlement Agreement and in the remainder of the Proceeding, and shall be for all

purposes a Settlement Class Member for the duration of the Proceeding.

(5)  Theperson designated by the Canadian Court to receive the Opt Out Forms shail forward to
Class Counsel and to counsel for the Settling Defendant copies of all Opt Out Forms as they are

received, but in any event, within ten (10) days of the expiration of the Opt-Out Deadline.

SECTION 11 — CLASS COUNSEL FEES AND
ADMINISTRATION EXPENSES

4] Class Counsel may scck the Canadian Court's approval to pay Class Counsel Fees and

Administration Expenses contemporaneous with seeking approval of this Settlement Agreement,

(2)  Exceptas provided in section 11(1), Class Counsel Fees and Administration Expenses may
only be paid out of the Account after the Effective Date.
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(3)  The Scttling Defendant shall not be liable for any fees, disbursements or taxes of any of Class

Counsel’s, the Plaintiffs’ or Settlement Class Members’ respective lawyers, experts, advisors,

agents, or representatives.

T 12.1 Motions for Directions

SECTION 12 — MISCELLANEOUS

(1) Any Class Counsel or Settling Defendant may apply to the Canadian Court for directions in

respect of the implementation and administration of this Seftlement Agreement or Distribution

Protocol.

(2)  All motions contemplated by this Settlement Agreement shall be on notice to the Parties.

122 Releasees Have No Liability for Administration

The Releasees have no responsibility for and no liebility whatsoever with respect to the

administration of the Settlement Agreement or Distribution Protocol.

12,3 Headings, efe.

In this Settlement Agreement:

(a)

(®)

©
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the division of the Settlement Agreement into sections and the insertion of headings
are for convenience of reference only and shall not affect the construction or

interpretation of this Settlement Agreement;

the terms “this Settlement Agreement”, “hereof”, “hereunder”, "herein", and similar
expressions refer to this Settlement Agreement and not to any particular section or

other portion of this Settlement Agreement, and;

any reference to a “person” inclundes an individual and all types of business, legal,
personal representative and government entities, and all of their heirs, predecessors,

successors representatives or assignees.
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12.4 Computation of Time

In the computation of time in this Settlement Agreement, except where a contrary intention

appears,

(a)  where there is a reference to a number of days between two events, the number of
days shall be counted by excluding the day on which the first event happens and
including the day on which the second event happens, including all calendar days;

and

(b)  onlyinthe case where the time for doing an act expires on a holiday, the act may be

done on the next day that is not a holiday.
12.5 Governing Law _

This Setilement Agreement shall be governed by and construed and interpreted in accordance

with the laws of the Province of Ontario.

12.6  Entire Agreement

This Settlement Agreement constitutes the entire agreement among the Parties, and
supersedes all prior and contemporaneous understandings, undertakings, negotiations,
representations, promises, agreements, agreements in principle and memoranda of understanding in
connection herewith. None of the Partics will be bound by any prior obligations, conditions or
representations with respect to the subject matter of this Settlement Agreement, unless expressly

¥

incorporated herein,
12,7 Awmendments

This Settlement Agreement may not be modified or amended except in writing and on
consent of all Parties hereto and any such modification or amendment must be approved by the

Canadian Court.
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12.8 Binding Effcct

This Settlement Agreement shall be binding vpon, and enure to the benefit of, the Plaintiffs,
~ the Settling Defendant, the Releasees and all of their successors and assigns. Without limiting the
generality of the foregoing, each and every covenant and agreement made herein by the Plaintiffs
shall be binding upon all Releasors and each and every covenant and agreement made herein by the

Settling Defendant shall be binding upon all of the Releasees.

12.9 Counterparts

This Settlement Agreement may be execnted in counterparts, all of which taken together will
be deemed to constitute one and the same agreement, and a facsimile signature shall be deemed an

original signature for purposes of executing this Settlement Agreement.

12.10 Nepotiated Agreement .

This Settiement Agreement has been the subject of negotiations and discussions among the
undersigned, each of which has been represented and advised by competent counsel, so that any
statute, case law, or rule of inferpretation or construction that would or might cause any provision to
be construed against the drafier of this Settletnent Agreement shall have no force and effect. The
Settlement Agreement, or any agreement in principle, shall have no bearing upon the proper

interpretation of this Settlement Agreement.

12.11 Language

The Parties acknowledge that they have required and consented that this Seltlement
Agreement and all related documents be prepared in English; les parties reconnaissent avoir exigé
que la présente convention et tous les documents connexes soient rédigés en anglais. Nevertheless,
the Settling Defendant shall prepare a French translation of the Settlement Agreement as and when is
necessary or required by the Canedian Court. The Parties agree that such translation is for
convenience only. In the event of eny dispute as to the interprelation or application of this

Settlement Agreement, only the BEnglish version shall be considered,

Tork: 2521177
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12.12 Transaction

The present Settlement Agreement constitutes a transaction in accordance with Articles 2631

and following of the Civil Code of Quebec, and the Parties are hereby renouncing to any errors of

fact, of law and/or of calculation.

12.13 Recilals

The recitals to this Settlement Agreement are true and form part of the Settlement

Apreement.

12.14 Schedules

The Schedule annexed hercto forms part of this Seltlement Agreement.

12.15 Acknowledgements

Each of the Parties hercby affirms and acknowledges that:

(a)

(b

(©)

(d)

Tor#: 25027177

he, she or & representative of the Party with the authority to bind the Party with
respect to the matters set forth herein has read and understood the Settlement

Agreement;

the terms of this Selllement Agreement and the cffects thereof have been fully

explained to him, her or the Party’s representative by his, her or its counsel,

he, she or the Party’s representative fully understands each term of the Settlement

Agreement and its effect; and

no Party has relied upon any statement, representation or inducement {whether
material, false, negligently made or otherwise) of any other Party with respect to the

first Party's decision to execute this Settlement Agreement.
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12.16 Authorized Signatures

Each of the undersigned represents that he or she is fully authorized 1o enter into the terms

and conditions of, and to execute, this Settlement Agreement,

12,17 Notice

Where this Settlement Agreement requires a Party to provide notice or any other
cornmunication or document to another, such notice, communication or document shall be provided

by email, facsimile or letter by overnight delivery to the representatives for the Party to whom notice

s -

is being provided, as identified below:

For Plaintiffs and for Class Counsel:

Heather Rumble Peterson
Sutts, Strosberg LLP
Barrister and Solicitors
600-251 Goyeau Street
Windsor, ON N9A 6Vd4

Telephone: 519-561-6216
Facsimile: 519.561.6203
Email: hpeterson@strosbergeo.com

Jonathan J. Forman
Harrison Pensa LLP
450 Talbot Street
London, ON N6A 4K3

Telephone: 519-661-6775
Facsimile: 519-667-3362
Email: jforeman@harrisonpensa.com

JJ. Camp

Camp Fiorante Matthews
400-356 Homer Street
Vancouver, BC V6B 2W5

Telephone: 604-331.9520
Facsimile: 604-689-7554
Email: jjcamp@cfmlawyers.ca

Tor#: 25027117
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For Settling Defendant:

Sandra A. Forbes

Davies Ward Phillips & Vineberg LLP
1 First Canadian Place, 44" Floor
Torvonto ON Canada M5X 1B1

Telephone: 416-863-5574

Facsimile: 416-868-0871
Email: sforbes@dwpv.com

12.18 Date of Execution

The Parties have executed this Settlement Agreement as of the date on the cover page.

LORI RIEDIGER and DANIEL BARRETT

By:

By:

Tor#: 25027117

Nae: /

Title:

Sutts Strosberg LLP

Class Counsel

Name:  Harrison Pensa LLP
Title: Class Counsel

Name:  Camp Fiorante Matthews
Title: *  €lass Counsel
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For Settling Defendant:

Sandra A. Forbes

Davies Ward Phillips & Vincberg LLP
1 First Canadian Place, 44" Floor
Toronto ON Canada M5X 1B1

Telephone: 416-863-5574

Facsimile: 416-868-087!
Email: sforbes@dwpv.com

12.18 Datc of Execution

The Parties have executed this Settlement Agreement as of the date on the cover page.

LORI RIEDIGER and DANIEL BARRETT

By:

By:

By:

Error! Unknovn docamenl property

Name:  Sufts Strosberg LLP

Title: Class Counsel
%. <

Nam¢:  Harrison Pensa LLP

Title: Class Counsel

Name: Camp Fiorante Matthews

Title: Class Counsel

369754
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For Settling Defendant:

Sandra A. Forbes

Davies Ward Phillips & Vineberg LLP
1 Rirst Canadian Place, 44% Floor
Toronto ON Canada M5X 1B1

Telephone: 416-863-5574 _

Facsinile: 416-868-0871
Email: sforbes@dwpv.com

12.18 Date of Execution
The Parties have executed this Settlement Agreement as of the date on the cover page.

 LORI RIEDIGER and DANIEL BARRETT

By:
Name: Sutts Strosberg LLP
Title: Class Counsel

By:
Name:  Harrison Pepsa LLP
Title: Class Counsel

By.

6 : i
. \}@ s
Title: Class Counsel

Errorl Unknovwn docusment property

4
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JAPAN AIRLINES INTERNATIONAL CO.,
LTD.
Bym '
Name: Davies Ward Phillips & Vincberg
LLP

Title: génadian Counsel
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This is Exhibit "M" referred to in the

affidavit of Eiji Katayama

swom before me, this 10th

day of May, 2011.
ki

Notalfy
HIROMICHI MATSUMOTO
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Chapter 3 Basic Policy of the Reorganization Plan
1 Basic Idea of the Reorganization Plan
1 Basic Policy for Recounstruction of the Three Debtor Companies

The domestic and international aviation business in which the JAL Group is
engaged is an important infrastructure and a highly public business in Japan. 1t also has
‘great influence in our country’s growth strategy to maintain and enhance Japan’s
economic competitiveness in the intemational community. '

The JAL Group must reconstruct itself in the aviation industry which faces
increasing competition on a global basis.

Therefore, it is necessary for the JAL Group, in order to enhance its eaming
capacity, to continue a thorough implementation of the measures relating to the business
reconstruction as discussed in Chapters 1 and 2 above,-as well as {o obtain discharge of
debts and carry out other necessary modification of rights regarding Reorganization
Claims, implement capital increase and reduction, and carry out financial restructuring,

In light of the public nature and importance of the JAL Group’s business, the
Trustess believe that, in order to successfully reconstruct the JAL Group including the
Three Debtor Companies as soon as possible, on the premise that safety be ensured first
and foremost, and by restoring credibility, enhancing sales power, and thoroughly
reviewing profit structure, itis necessary to complete the reorganization procecdings atan
carly point and restart as a new Japan Airlines. .

in this Reorganization Plan, with regards to repayment of Reorganization Claims,
the principle is that. installment payments will be made over seven years primarily;
however, we intend to make efforts to achieve early lump-sum payment ahead of
schedule by refinancing in March 2011, through continuous consultation with the

financial institutions who are major creditors, and other financial institutions including
those newly engaged in transactions with us.

2 Merger of the Three Debtor Companies and Merging Subsidiaries
O Position of the Three Debtor Companies and Merging Subsidiaries
OHapan Airlines Corporation (JALS)
Holding company for the JAL Group
[iapan Airlines International, Co., Ltd. (JALD
Core business entity for the JAL Group
[¥AL Capital Co., Ltd. (JLC)
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Subsidiary handling the financial divisions of the JAL Group
f1JALways Co., Ltd. (JAZ)
International aviation subsidiary for the JAL Group
CBAL LIVRE Co., Ltd. (AAZ)

Subsidiary handling the accounting divisions of the JAL Group
2) Single Entity

JALS is a holding company for the JAL Group, and JLC and the merging
subsidiaries are substantially one of the business departments of JALL

Although the Three Debtor Companies and merging subsidiaries are formally
separate corporations, and each corporation has a different asset and debt situation, they
all have common names such as Japan Airlines or JAL as pait of their corporate names,
many of their officers and employees are dispatched from JALL and their business had
been carried out in the same business space as JALL  In addition, historically, the Three
Debtor Companies and merging subsidiaries have mainly relied on the credibility of JALI
when they obtain financing from financial Institutions or when they intend to develop
their businesses. This 18 clearly shown by the existence of an enormous amount of
internal claims and overlapping claims.

Therefore, JALS, JLC, and merging subsidiaries are indivisibly-united with
JALL in terms of capital relationship as well as personal relationship and organization,
and are strongly bound, so by viewing them as one unit, the actual condition of the Three
Debtor Companies can be properly grasped. ’

Because the Three Debtor Companies and merging subsidiaries are substantially
a single entity, it is most reasonable and efficient to reorganize them as ope unit. In
addition, for the modification of rights for Reorganization Claims, weating
Reorganization Claims for the Three Debtor Companies in an equal manner will bring
about the fairest and the most equitable result to the interested parties.

In this view, it is necessary to design the Reorganization Plan so that it fits with
the reality of the Three Debtor Companies being a single business entity.
(3) Merger and Equal Repayment

From this point of view, the Three Debtor Companies and merging subsidiaries
will merge, with JALI as the surviving entity, and the repayment rate for the
Reorganization Clatms shall be the same for all companies (so-called par rate repayment).

3 Way of Raising Funds for Repayment
Funds for repayment shall be as follows:
¢)) Cash and deposits, and operating revenue

2
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) Paid-in capital for issuance of new shares
3) Loans upon court approval
4) Proceeds from sale of assets
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I Outline of the Reorganization Plan

1 Merger and Modification of Rights

M Afler absorbing end merging with the reorganizing companies JALS and JLC,
JALY will acquire all outstanding shares gratis, and cancel all of its treasury shares.  JALI
will receive pay-in from the Enterprise Tumaround Initiative Corporation of Japan
(ETIC) and issue shares for subscription.

{2) JALY will absorb and merge with JAZ and AAZ.

) All internal reorganization claims and other claims and obligations among the
Three Debtor Companies will extinguish with the merger (extinguishment of internal
claims).

G)] Merger will take effect on the day following the day of confirmation of the
Reorganization Plan.

) Modification of rights for Reorganization Claims will take place on the day
following the day of confirmation of the Reorganization Plan following the merger of the
Three Debter Companies.

2 Handling of Overlapping Claims
¢} Definition of Overlapping Claims

In cases where holders of secured reorganization claims or holders of unsecured
reorganization claims have fixed secured reorganization claims or fixed unsecured
reorganization claims agajnst more than one of the Three Reorganization Companies, if
the multiple claims are either (i) principal claims and guarantee claims(including rights to
enforce security) or (ii) joint and several claims, where the purpose thereof is the receipt
of the same benefit, and where = repayment for one claim extinguishes the other claim,
such multiple claims are referred to as overlapping claims.

When the amounts of the multiple claims differ ffom one another, the
overlapping portion will be referred to as the overlapping claim.
) Treatment of Qverlapping Claims

(A) If one is a secured reorpanization claim and the other is an unsecured
reorganization claim, the secured reorganization claim will be subject to repayment,
and the unsecured reorganization claim will be discharped.

B) If both of the overlapping claims are unsecured reorganization claims, the
claim for principal obligation will be subject to repayment, and the claim for
performance of the guarantee obligation will be discharged. If the relationship of
the overlapping unsecured reorganization claims is either joint lability claims or

4
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quasi-joint liability claims, only onc will be subject to repayment, and the other will
be discharged.

© If one is a claim consisting of a secured reorganization claim and &n
unsecured reorganization claim, and the other is an unsecured reorganization S}ainy
{A) will be applied to the extent of the secured reorganization claim, and for any
portion exceeding this, (B) will be applied.

™ If one is a claim consisting of a secured reorganization claim and an
unsecured reorganization claim, and the other is a secured reorpanization ¢laim, and
if a part of these claims are overlapping claims, first, one secured reorganization
claim will be subject to rcpayment, and next, (A) will be applicd for the other
scoured reorganization claim,

3 Secured Reorganization Claims
) Principles on Modification of Rights and Repayment Method

Fixed secured reorganization claims shall be repaid in full, by mcans of equal
instaliment payments, once o year every ycar between 2012 and 2018 on the last day of
March.

However, with court approval, the Trustees can make lump-sump payments,
even during the term of equal installment payments. '

In the case where an carly lump-sum payment ahead of schedule is made, if there
are holders of secured reorganization claims who have agreed with Trustees not to receive
accclerated repayment, Trustee may choose not to make accelerated repayment just to
such holders of secured reorganization claims.

2) Provisions on Collateral Assets subject to Disposal Price-Linked Repayment
Method

If Trustees exccute a purchase and sale agreement or other disposal agreement
by March 10, 2011, for the collateral assets slated for disposal, repayment shall be made
as follows:

(A) If the actual proceeds exceed the secured rcorganization claim, actval
roceeds will be paid in full. In this case, the difference between the actual
proceeds and the secured reorganization claim shall be considered to be additionally
repaid to the holder of the secured reorpanization claim,
®B) if the actual proceeds fall short of the secured reorganization claim, actual
proceeds will be paid infull.  As for the portion of the secured reorganization claim
exceeding the amount of actual proceeds, the modification of rights and repayment
method for unsecured reorganization claims shall be applied.
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4 Preferred Reorpanization Claims
H Taxes

After receiving a waiver of overdue taxes, the amount remaining after the waiver
will be pald either within one mouth from the day of confirmation of the Reorganization
Plan or an January 19, 2011, whichever comes first.
(2) Labor Claims

Fixed labor claims will be paid in full within three months from the day of
confirmation of the Reorgamzation Plan.

Retirement pension claims and loss-of-license pension claims will be repaid on the
days prescribed by the relevant regulations,

5 Unsecured Reorganization Claims
(H Details of the Modification of Rights and the Principle of Repayment Method
(A) Modification of Rights
For fixed unsecured reorganization claims, exclusive of interest efe. accrued
after commencement of the corporate reorganization proceedings which will be
discharged in its entirety (hereinafter “Unsecured Principal Claimg™), after
deduction of extinguishing overlapping claims, 87.5% will be discharged on the day
following the day of confirmation of the Reorganization Plan (repayment rate
12.5%).
(B) Repayment Method
For the amount remaining after the discharpe, equal installment payments
will be made once a year between 2012 and 2018 on the last day of March.

However, with court approval, the Trustees can make lump-sump payments,
even during the term of equal installment payments,

In the case where an early lump-sum payment ahead of schedule is made, if
there are holders of unsecured reorganization claims who have agreed with Trustees
not 10 receive accelerated repayment, Trustee may choose not to make accelerated
repayment just to such holders of unsecured reorganization claims.

2y Provisions on Rights to Demand Performance of Guarantee Liabilities

As for the right to demand performance of guarantee liabilities by the Three
Debtor Companies other than for overlapping claims, as long as the primary debtor
continues to make the stipulated repayments, modification of rights and repayment are
suspended. In the event that the acceleration clause is invoked against the primary
debtor, on the day Trustees receive notice, the balance remaining afier deducting the

o
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amount the primary debtor paid by such day from the fixed unsecured reorganization
claim amount-is deemed the fixed unsecured reorganization claim amount, and in the
same manner as that described for unsecured reorganization claims in (1) 2bove,
modification of rights and repayment will be carried out.
€) Provisions concerning Pension Fund Claims
To ensure consistency with the reduction of pengion benefits as-set forth in “Chapter
1, Section 3, Part I, 5 (11),” modification of rights and repayment method for pension
fund claims shall be as follows:
A) Modification of Rights
{1 On the day following the day of confirmation of the Reorganization Plan,
premium rate on No. 1 pension (company payment portion) relating to premiums
for JAL Corporate Pension Fund shall be modified from 49%e to 43%..
(iiy  On the day following the day of confirmation of the Reorganization Plan,
premium rate on spectal premivems relating to premiums for JAL Corporate Pension
Fund shall be modified from 196%- to0 161%e.
B) Repayment Method
(1) Premiums that are overdue on the day of confirmation of the Reorganization
Plan
A lump-sum payment will be made within three months from the day of
confirmation of the Reorganization Plan.
(ify  Premiums that are not yet due on the day of confirmation of the
Reorganization Plan -
To be paid as stipulated in [Appendix 12-1 Summary of Amended
Pension Systemn] “Part 11, 2.
(4) Provisions concerning the Repayment Method for Domestic Corporate Beond
Claims i
A lump-sum payment will be made within three months from the day of
confirmation of the Reorganization Plan.

6 Interest, etc. Accrued after Commencement of the Corporate
Reorganization Proceedings
To be discharged in its entirety.

7 Interests and Damages
Repayments made under the Reorganization Plan by the respective due dates shall
be free of interests and damages.
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8 Modification of Rights for Shares, ete.
After merging with JALS and JLC, JALI will acquire all outstanding shares
gratis, and cancel all of its treasury shares. JALI will receive pay-in from ETIC and
issue shares for subscription.
“The amounts of new stated capital, etc. of the post-merger JALI are as follows: -
Stated capital: 175 billion yen
Capital reserves: 175 billion yen



TRANSLATION I'OR REFERENCE PURPOSE ONLY

Chapter 4 Modification of Rights and
Methods of Repayment and Payment of Reorganization Claims

Section 1 Modifiention of Rights of Overlapping Claims against the Three
Debtor Compauies

1 Definition of Overlapping Claims

In cases where holders of secured reorganization claims or holders of unsecured
reorganization claims have fixed secured reorganization claims or fixed unsecured
reorganization claims against more than one of the Three Debtor Companies, if the
multiple claims are either (i) principal claims and guarantee claims, ete. (including rights
to enforce security) or (ii) joiot and several claims, where the purpose thereof is the
receipt of the same benefit, and where a repayment for one claim extinguishes the other
claim, such multiple claims are referred to as overlapping claims.

When the amounts of the multiple claims differ from one another, the
overlapping portion will be referred 1o as the overlapping claim.

o Treatment of Overlapping Claim

1 If one is a secured reorganization claim and the other is an unsecured
reorganization claim, the secured reorganization claim will be subject to repayment, and
the unsecured reosganization claim will be discharged.

2 If both of the overlapping claims are unsecured reorganization claims, the claim
for principal obligation will be subject to repayment, and the claim for performance of the
guarantee obligation will be discharged. Ifthe relationship of the overlapping unsecured
reorganization claims is either joint lability claims or quasi-joint lability claims, only
one will be subject to repayment, and the other will be discharged. ‘

3 If one is » claim consisting of a secured reorganization claim and an unsecured
reorganization claim, and the other is an unsecured reorganization claim, Item 1 will be
applied to the extent of the secured reorganization claim, and for any portion excesding
this, Hem 2 will be applied.
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4 If one is a claim consisting of a secured reorganization claim and an unsecured
reorganization claim, and the other is a seoured reorganization claim, and if a part of these
clairgs are overlapping claims, first, one scoured reorganization claim will be subjeet to
repayment, and next, ltem 1 will be applied for the other secured reorganization claim.

I Details of Modification of Rights

Details of ¢laims enforceable under Part Il above shall be as set forth in the column
“Enforceable Claims™ in [Appendix 8 List of Overlapping Claims], and claims to be
discharged in their entirety shall be as set forth in the column “Extinguishing Claims” in
the same list. V

The Extinguishing Claims will be discharged in their entirety on the day following
the day of confirmation of the Reorganization Plan.

10
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Section 2 Secured Reorganization Claims
I Moadification of Rights of Secured Reorpanization Claims
1 Fixed Secuved Reorganization Claims
—{1) JALE
‘ (unit: yen)
Type of Collateral Number of | Amount of Fixed Secured Appendix
Items Reorganization Claims
Aircraft 106 ' 200,134,848,220 15-1016-1
Real Estate 109 9,391,000,488 15-20016-2
Spare Motors 44 23,420,215,505 15-30316-3
Mechanical
. 34 3,311,921,275 t5-40116-4
- Equipments
Inventory Goods 10 9,447 386,758 15-50116-5
Listed Sccurities 9 16,983,789,386 15-7016-6
Non-listed Securities 20 18,854,078,003 15-80016-7
Lease i 4,320,750 15-6
Deposits 9,895,108,836 17
Total 0 291,442,669,221 —
~(2) JALS
{unit: yen)
Type of Collateral Number of | Amount of Fixed Secured Appendix
Itens Reorganization Claims
Listed Securities 5 3,742,220,000 16-6
3) JLC
(unit: yen)
Type of Collateral Number of | Amount of Fixed Secured Appendix
Items Reorganization Claims
Adrcraft H 800,415,000 15-1

11
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(4) Three Debtor Companies in Total
(unit: yen)

Total o 295,985,304,221 | — ]

y Principles on Modification of Rights and Repayment Method
)] Modification of Rights and Repayment Method

The fixed secured reorganization claims set forth in the Appendixes of Item 1
above shail be repaid in full by means of equal installment payments, once a year every
year between 2012 and 2018 on the last day of Muarch, as set forth in the same
Appendixes.

However, Part 11 shall be applied (o secured reorganization claims relating to
collateral assets slated for disposal, and Part 1] shall be applied to secured reorganization
claims relating to deposits,

2 Lump-sum Payment ahead of Schedule

Notwithstanding the provisions set forth in Paragraph (1) above, with court
approval, the Trusiees can make repayments of installment debt ahead of schedule.

However, in the case where an early lump-sum payment ahead of scheduls is
made, if there are holders of secured rcorganization claims who have agreed with
Trustees not to receive accelerated repayment, Trustee may choose not to make
accelerated repayment just to such holders of secured reorganization claims,

3) Sale of Collateral Assets for Secured Reorganization Claims

Upon prior consultation with holders of secured reorganization claims, and with
court approval, the Trustees may sell the collateral assets for secured reorganization
claims, even if they are not assets slated for disposal with respect to which Part I would
be applied, or even after the applicable period of Part IL

Upon the Trustee’s writlen request, secured parties shall provide to the Trustees
within two weeks of such request the documents that are necessary to cancel the relevant
security intersst

In selling such collateral assets, for secured parties holding interest in such
collateral, the Trustees shall convert the relevant security interest into a pledge of
fixed-term deposits in the name of Trustecs, the amount being the remaining amount of
“amount of fixed secured reorganization claims”.  Thereafler, the security interest
remains on the relevant deposits. '

" However, such conversion into a pledge shall not affect the modification of
rights and repayment method for the sccured reorganization claims.

219



220
TRANSLATION FOR REFERENCE PURPOSE ONLY

Il Provisions in cases where Collateral Assets are Disposed
1 Definitions
n Collateral Assets Slated for Disposal

“Collateral. Assets Slated for Disposal” shall mean the collateral assets for

secured reorganization claims set forth in the following Appendixes.
[Appendix 16-1 List of Collateral Assets Slated for Disposal (Atrcraft)]
[Appendix 16-2 List of Collateral Assets Slated for Disposal (Real Estate)]
[Appendix 16-3  List of Collaterat Asscts Slated for Disposel (Movable Property
{Spare Motors))]
[Appendix 16-4  List of Collateral Assets Slated for Disposal (Mavable Property
(Mechanical Equipments))]
[Appendix 16-5 List of Collateral Assets Slated for Disposal (Movable Property
(Inventory Goods))]
[Appendix 16-6  List of Collateral Assets Slated for Disposal (Listed Securities)]
[Appendix 16-7  List of Collateral Assets Slated for Disposal (Non-listed
Securities)]

Actual Proceeds

“Actual Proceeds” shall mean the amount obtained by deducting the costs

@

{excluding consumption tax and local consumption tax) set forth in the List of Costs to be
Deducted below from the sale price or the minimum sale guaranteed amount (excluding
consumption tax and local consumption tax) for consignment sale with minimum sale
price guarantee (only for inventary poods) of each collateral asset.

For costs that are not fixed as of March 10, 2011, the amount gstimated by the
Three Debtor Companies shall be deducted.

[List of Costs to be Deducted]
Real Estate Adreraft Spare Motors Inventory Mechanical Securitics
Goods Egquipments

Survey Cost Sale Trensportstion | Commission Pecking Cost Commission
Maintenance Cost for Payout and '
Cost Packing

Soil Melntenance Packing Cost Transporiation | Transportation | Other Sele

Investigation Material Cost Cost Cost Costs

Cost

Registration Conservation Customs Customs Cost for

13
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Proceduere Cost | and Clearance Clearance Cartying-out
Maintenance Commission Commission from Installed
Cost Facilitics
Propenty Additonal Business Business Customs
Transfer Cost Sale Management Management Clearance
‘ Muinlenance Commission Commission Commission
Cost
Building Ferry Cost Agent's Storage Agent’s
Demalition Comimission Comrission Commission
Cost
Property Tax Purking Charge | Other Sale | Agent’s Other Sale
City Planning | afler Line-out | Costs Commission Casls
Tax
("1.*2)
Rea Estate | Registration Other Sale
Mainicnanes Application Costs
Cost (*2) Fee
Agent's Customs
Commission Clearance
Commission
Other Sale | Agent's
Costs Commission
Other Sule
Costs
1 From the day of confirmation of the Reerganization Plan until the day belore the closing day of
transaction. ,
2 Tax for the period during which the Three Debtor Companies sctually used the rea) estate shall

not be deducted and will be borme by the Three Debtor Companies,

3 Sale, ele.

“Sale, etc.” shall mean sale or consignment sale with minimum sale price
guarantee.
1) Holders of Secured Reorganization Claims baving Direct Interest

“Holders of Secured Reorganization Claims having Direct Imerest” shall mean,
holders of secured reorganization claims whose secured reorganization claim’s amount
(hercinafier, the “relevant secured reorganization claim amount™) should have been

14
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reduced if the evaluation amount of the collateral assets (hereinafier, the “relovant
evaluation amount™} were equal to the Actual Proceeds, in situations where the Actual
Proceeds from Sale, cte. of Collateral Assets Slated for Disposal fall short of the relevant
asset evalvation amount,
()] Shortfall of Secured Reorganization Claims

“Shortfall of Secored Reorganization Claims” shall mean the difference between
the relevant evaluation amount and Actual Proceeds, in situations where the Actual
Procecds from Sale, etc, of Collateral Assets Slated for Disposal fall short of the relevant
evaluation amount.
(6) Modified Secured Reorganization Claim Amount

“Modified Secured Reorganization Claim Amount” shall mean the remaining
amount obtained by deducting Shortfall of Secured Reorganization Claims from the
relevant secured reorganization claim amount, in situations where the Actual Proceeds
from Sale, ete. of Collateral Assets Slated for Disposal fall short of the relevant valvation
amount. .
)] Holders of Unsecured Reorganization Claims having Direct Interest

“Holders of Unsecwred Reorpanization Claims having Direct Interest” shall
mean, holders of unsecured reorganization claims whose unsecured reorganization
claim’s amount should have been regarded as sceured reorpanization claims, if the
relevant eveluation amount were cqual to the Actual Proceeds, in sttuations where the
Actual Procecds from Sale, ete. of Collateral Assets Slated for Disposal exceed the
relevant evaluation amount.
(8) Modified Unsecured Reorganization Claim Amount
“Modified Unsccured Reorganization Claim Amount’ shall mean, the amount of

unsecured reorganization claims which should have been regarded as secured
reorganization claims, if the relevant valuation amount were equal to the Actual Proceeds,
in situations where the Actual Proceeds from Sale, ete. of Collateral Assets Slated for
Disposal exceed the rolevant valuation amount.

2 Method of Sale, ete.

If the Trustees exgscute a sale and purchase agreement or a consipnment sale
agreement for Collateral Assets Slated for Disposal upon obtaining court approval by
March 10, 2011, the Sale, ete. shall be made as follows:

n In cases where Actual Proceeds exceed the relevant evaluation amount.

If Collateral Assets Slated for Disposal are Sold, etc., modification of rights and

the repayment method for the secured reorgamization claims relating to such Collateral

i5
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Assels Slated for Disposal shall be subject to “3”, Paragraphs (1), (3}, and (4} below.
) In cases where Actual Proceeds fall short of the relevant evaluation amount.

(E) In cases where Actual Proceeds fall short of the relevant evaluation amount,
the Actual Proceeds shall be notified to such holders of security interests before
execution of the sale and purchase agreement or the consignment sale agreement
(1.e. consignment sale with minimum sale price goarantee ag described in “Chapter
4, Section 2, Part 11, 1, Paragraph (2)). ‘ A

) Within one (1) month afler receipt of the notification above, if the holders of
security interests make an offer to the Trustees that the holders themselves or
another third party purchase the relevant collateral assets under the sale conditions
wherein the price is higher than the Actual Proceeds as set forth in Sub-paragraph
(A) under the delivery conditions as designated by the Trustees, the Trustees may
sell the objects under the offered conditions.

) The offer made by the holders of security interests under Sub-paragraph-(B)
shall specify the collateral assets to be sold, the puwrchase price, and delivery
conditions.

H) If there is no offer under Sub-paragraph (B), the Trustees shall sell the
objects at the price of Actual Proceeds set forth in Sub-paragraph (A).

6)) If the relevant collateral assets are Sold, étc., modification of rights and the
repayment method for the secored reorganization claims relating to such collateral
assets shall be subject to “3", Paragraphs (2}, (3), and (4).

3 Principles on Modification of Riphts and Repayisent Method
4] Madification of rights in cases where Actual Proceeds exceed the relevant
gvaluation amount.

(A) In cases where Actual Proceeds exceed the relevant evaluation amount, in
addition to the relevant evaluation amount, a “Modified Unsecured Reorpanization
Claim Amount” shall be repaid to “Holders of Unsecured Reorpanization Claims
having Direct Interest™

In this situation, the effect of discharge for unsecured reorganization claims
held by “Holders of Unsecured Reorganization Claims having Direct Interest” shall
be cancelled to the extent of the “Modified Unsecured Reorganization Claim
Amount” The effect of discharge shall be cancelled in the order of the principle,
interests accrued before commencement, and damages, among the secured claims
of such secured reorganization claims.

(B) In the case of (A), if “Holders of Unsecured Reorganization Claims having
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Direct Interest” have already received repayments for the portion of the “Modified
Unsecured  Reorganization Claim  Amount” as repayment for unsecured
reorganization claims, such already-repaid amount shall be deducted from the
amount to be additionally repaid.  1f*Holders of Unsecured Reorganization Claims
having Direct Interest” receive additional repayments, repayments for unsecured
reorganization claims shalbnot be made in relation to such portion of  “Modified
Unsecured Reorganization Claim Arnount.” ‘

) Modification of rights in cases where Actual Proceeds fall short of the relevant

evaluation amount.

(A) In cases where Actual Proceeds fall short of the relevant evaluation amount,
secured reorganization claims held by "Holders of Secured Reorganization Claims
having Direct Inferest” shall be divided inte the portion of “Modificd Secured
Reorganization Claim Amount” and the portion of “Shortfall of Secured
Reorganization Claims,” —-and the repayments shall be made pursuant 1o
Sub-paragraph (B).

(B) “Modified Secured Reorganization Claim Amount” shall be paid in full.
As for “Shontfall of Secured Reorganization Claims,” installment payments shall be
made for the amount after discharge in accordance with the modification of rights
for unsecured reorganization claims set forth in *“Chapter 4, Section 4, Part I1.”

In this case, the difference between “Shortfall of Secured Reorganization
Claims"” and repayment amount shal} be discharged upon the first repayment of
such repayment amount after discharge. ‘

3} Repayment Method and Timing (principle)

If Collateral Assets Stated for Disposal are Solg, etc, Actual Proceeds (in the case
of Paragraph (1) (B), the remaining amount after deducting the already-paid amount from
Actual Proceeds) shall be paid in full to holders of secured reorganization claims holding
interest in such collateral assets within one (1) month after a purchase price or a minimum
guaranteed amount in a consignment sale is fully paid (if delivery of the collateral asset is
earlier than payment, after delivery).

G Principles concerning Repayment Timing for Secured Reorganization Claims
relating 10 Inventory Goods and Spare Motors

For inventory goods and spare motors subject to a floating lien of secured

reorganization claims, if a sale and purchase agreement or a consignment sale agreement
is executed by March 10, 2011, Actual Proceeds shall be repaid within one (1) month
after the purchase price, etc. is paid (if delivery of the object is earlier than payment, after
delivery). If a sale and purchase agreemen! or a consignment sele agreement is not
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executed by March 10, 2011, fixed sccured reorganization claims shall be repaid pursuant
to “Section 2, Part 1, 2.7

4 Treatment in cases of Failure of Sale, elc.

In cases where a sale and purchase agreement or a consignment sale agreement for
the collateral assets for secured reorganization claims is not exccuted by March 10, 2011,
or despite of execution of a sale and purchase agreement, etc,, the transaction thereof is
not carried out, fixed secured reorganization claims shall be repaid pursuantto “Section 2,
Part], 2.

In the event that a sale and purchase agreement is executed but the transaction
thereof is not carried out, at the installment due date coming first after the date on which
the failure of transaction becomes definite, the installment payments already overdue
shall also be repaid in addition to the installment for that due date.

5 In cases where there is more than one sceurcd reorganization claim of the
same order of prierity

In cases where there is more than one secured reorganization claim of the same
order of priority, the amount calculated by proportionally dividing Actual Proceeds in
accordance with mmaximum secured amounts, ete. (for revolving mortgages, the
maximum secured amount or amount of secured claim, whichever is the lower, and for
normal mo:‘tgagcé, the amount of secured claim, Hereinafter the same.) of each holder of
secured reorganization claim holding interestin the relevant collateral shall be considered
as the amount to be repaid to each holder of secured reorganization claim.

6 In cases where there are secared reorpanizabion claims of different orders
of priority

In cases where there are secured reorganization claims of different orders of
prionty, Actual Proceeds shall be allocated, in accordance with such order, up to the
“maximum secured amount, etc.” (in cases where there is more than one secured
reorganization claim of the same order of priority, the total amount of “maximum secured
amount, ete.”” of each holder of secured reorganization claim) of each holder of secured
reorganization claim, and such allocated amount (in cases where there are holders of
more than one secured reorganization claim of the same order of priority, the amount
proportionally allocated to each holder of secured reorganization claim pursuant to Item
5) shall be considered as the amount to be repaid to each holder of secured reorganization

claim.
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m Special Provisions on Secured Reorganization Claims relating to Deposits

1 In cases where the security interests were comverted info pledpes of
deposits before fixation of the amount of secured reorpanization claims,

Fixed amount of secured reorganization claims shall be paid in full within one
(1) month from the day of confirmation of the Reorganization Plan (if the approximate
costs to be deducted are not yet fixed as of the day of confirmation of the Reorganization
Plan, either the day of fixation or March 10, 2011, whichever comes earlier).

2 In cases where the security inferests are converted into pledpes of deposils
after fixation of the amount of secured reorganization claims but before
confirmation of the Reorganization Plan

If the collateral for secured reorganization claims at the time of commencement
of the corporate reorganization proceedings are propertics other than deposits, and the
security interests are converted into pledges of deposits upon disposal of such property
after fixation of the amount of such secured reorganization claims, the secured
reorganization claims shall be medified and repayment shall be made in accordance with
the provisions provided for in “Section 2, Part 11, 3 (1) or (2).” In this case, the term
“Actual Proceeds” in the same provisions shall be deemed to be replaced with “the
arnount of deposits as the pledged collateral ”

In cases where disposal of properties and conversion of security interests are
carried out afer submission of the Reorganization Plan but before confirmation of the
Reorganization Plan, the principles above shall apply only if the collateral is Collateral
Assets Slated for Disposal, and if the collateral is other property, modification of rights
and repayment shall be carried out in accordance with the provisions provided for in
“Section 2, Part 1,2 (3).”

3 Adjustment of approximate costs to be deducted

Incases of 1 or 2 above, in converling security interests into pledges of deposits,
if the deposit amount is the sale price of the collateral deducted by the approximate
amount of costs necessary to make a sale, the costs shall be adjusted at the time of
repayment of secured reorganization claims.  If the fixed amount of costs falls short of
the approximate amount of costs, the difference shall be additionally repaid in accordance
with the repayment of such secured reorganization claims.  Ifthe fixed amount of costs
exceeds the approximate amount of costs, the difference shall be deducted fom the
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amount to be repaid for such secured reorganization claims, However, if the amount of
costs necessary to make a sale is not fixed by March 10, 2011, the costs shall not be

adjusted.
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Section 3 Preferred Reorganization Claims
A Taxes
i Fixed Reorganization Claims {Three Debtor Companies in Total]
{unit: yen)
Number Amount of Breakdown . Appendix
of Filed Claim Principal Tax, etc, | Overdue Tax, etc. *
Creditors
116 3,362,174,540 3,357,621,840 4,538,100 10-1
plus undetermined | plus undetermined | plus undetermined
amount amount amount

* Overdue taxes, etc-acerned until the day before the day of commencement of corporate
reorganization proceedings, and overdue taxes, etc. accrued on and after the day of
commencement of corporate reorgantzation proceedings.

2 Modification of Rights

For the taxes sef forth in the Appendix of 1 above, overdue taxes, ete. accrued up
to the period of one (1) yeear starting from the day of commencement of corporate
reorganization proceedings, and overdue taxes accrued until full payment is made from
the day of confirmation of the Reorganization Plan, shall be discharged in full on the day
following the day of confirmation of the Reorganization Plan.

3 Method of Payment

The amount afler discharge pursuant to the preceding paragraph shall be paid in
full either within one (1) month from the day of confirmation of the Reorganization Plan
or on January 19, 2011, whichever comes first.

11 Labor Claims
1 ¥ixed Reorganization Claims {Three Debtor Companies iz Total]
{unit: yen)
Number of Amount of Filed Claim Appendix
Crediters
2,089 3,928,599,864 plus undetermined amount 16-1
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2 Modification of Rights

' For retirement lump sum grants (claims with File Number 8-1 to 8-352 set forth
in [Appendix 10-2 Table of Repayment Plan for Preferred Reorganization Claims
(L.abor Claims)]), retirement pension claims (cfaims with File Number 9-1 to $1-598 set
forth in [Appendix 10-2 Table of Repayment Plan for Preferred Reorganization Claims
(Labor Claims)]), and loss-of-license pension claims {claims with File Number 12-1 to
12-51 set forth in [Appendix 10-2 Table of Repayment Plan for Preferred
Reorganization Claims (Labor Claims)]), fixed reorganization claims shall be paid in full.
However, interest etc. accrued after commencement of the corporate reorganization
procecdings shall be discharged in its entirety on the day following the day of
confirmation of the Reorganization Plan.

3 Repayment Method

H For retirement lump sum grants, lump-sum payment of the full amount of fixed
reorganization claims shall be made within three (3) months from the day of confirmation
of the Reorganization Plan.

{2 For retirement pension claims, monthly pension shall be paid on the due dates set
forth in “Emp]byw Retirement Pension Rules,” “Crew Pension Rules,” and “Ground
Managers’ Rules for 2™- and 3™-Level Career Choice System™ (See [Appendix 10-2]*1).

However, for retirement pension claims which are already due on the day of
confirmation of the Reorganization Plan, a full payment shall be made within three (3)
months from the day of confirmation of the Reorganization Plan,

In cases where some payment has already been made in relation to retirement
pension claims before the day of confirmaton of the Reorganization Plan, such
already-paid amount shall be deducted from the amount to be paid pursuant to the
preceding sentence. ‘

3 For loss-of-license pension claims, monthly pension shall be paid on the due date
set forth in “Rules for Loss-of-license Pension [nsurance System” (See [Appendix 10-2]).
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Section 4 Unsecured Reorganization Claims
I Rixed Reorganization Claims [Three Debtor Companies in Total]
Number | Amount of Fixed Claims Amount of Fixed Appendix
of Remaining Claims
1 Creditors
215 1,356,060,792,878 JPY 553,046,345222 JPY | ll-1to 114
plus undetermined amount | plus undetermined amount
811,831,558.38 USD 811,831,558.38 USD
plus undetermined amount | plus undetermined amount
1,796,949 KRW 1,796,945 KRW
phus undetermined amount | plus undetermined amount
10 Modification of Rights and Repayment Method
1 Remaining Kixed Claims

“Remaining Fixed Clatms” shall meen unsecured reorganization claims afler
deducting the amnount of overlapping claims against the Three Debtor Companies which
are extinguished pursuant to “Chapter 4, Section 1 from the amount of fixed unsecursd
reorganization claims.

2 Principles ou Modification of Rights

Of Remaining Fixed Claims, 87.5% of Unsecured Principal Claims shall be
discharged on the day following the day of confirmation of the Reorganization Plan.

Of Remasining Fixed Claims, interest efe. geerued after commencement of the
corporate reorganization proceedings shall be discharged in fts entivety on the day
following the day of confirmation of the Reorganization Plan.

3 Repayment Method
For the amount remaining after the discharge, equal installment payments shall
be made once a year between 2012 and 2018 on the last day of March.

4 Accelerated Lump-som Repayment
Notwithstanding the preceding paragraph 3, with court approval, the Trustees
may make a payment for unpaid claims ahead of schedule.
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In the case where an early lump-sum payment ahead of schedule is made, if there
are holders of unsecured reorganization claims who have agreed with Trustees not to
receive accelerated repayment, Trustee may choose not to make accelerated repayment
Jjust to such holders of unsecured reorganization claims.

o Provisions on Righis to Demand Performance of Guarantec Liabilities

Rights to demand performance of guarantee liabilities set forth in [Appendix
11-2  Table of Repayment Plan for Reorganization Claims (Guarantee Claims)) shall be
treated as follows:

1 As long as the primary debtor continues to make the stipulated repayments,
modification of rights and repayment pursuant {0 “Section 4, Part 27 are suspended. In
the event that the acceleration clause is invoked against the primary debtor, on the day the
Trustees receive notice, the balance remaining after deducting the amount paid by the
primary debtor until such day from the fixed unsecured reorganization claim amount is
deemed the fixed unsecured reorganization claim amount, and “Section 4, Parts 2 and 3°
shall be applied. If there are installiment payments already overdue on the day the
Trustees receive notice, the amounts already due shall be additionally paid on the first
installment due date that comes afier such day.

2 In the event that the holders of unsecured reorganization claims receive
payments from third parties such as the primary debtor or a guarantor other than the
respective Debtor Companies, and the sum of repayments received from such primary
debtors, etc., and from the Debtor Companies reaches the amount of fixed claims,
payments thereafter shall be discharged.

3 If the same holder of unsecured reorganization claims hds a right to demand
performance of guarantee liabilities for which the primary debtor continues to make the
stipulated repayments and also a right to demand performance of guarantes labilities for
which the acceleration clause has been invoked against the primary debtor, Items 1 and 2
shall be applied on a pro-rata basis based on the principal amount of the respective the
primary obligations,
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14 Provisions concerning JAL Corporation Pension Fund Claims

1 Modification of Rights

To ensure consistency with the reduction of pension benefits as set forth in
“Chapter 1, Section 3, Part 11, 5 (11),” modification of rights shall be carried out with
regards te claims set forth in [Appendix 11-4  Table of Repayment Plan for
Reorganization Claims (JAL Corporation Pension Fund)] as follows:
m On the day following the day of confirmation of the Reorganization Plan,
premium rate on No. 1 pension (company payment portion) relating to premiums for JAL
Corporate Pension Fund shall be modified from 49%e. to 43%..
{2) On the day following the day of confirmation of the Reorganization Plan,
premium rate on special preminms relating to premiums for JAL Corporate Pension Fund
shali be modified from 196%e to 161%e.

2 Repayment Method
) Premmms that are overdue on the day of confirmation of the Reorganization
Plan

A lump-sum payment will be made within three months from the day of
confirmation of the Reorganization Plan.
(2) Premiums that are not yet due on the day of confirmation of the Reorganization
Man ‘

To be paid as stipulated in [Appendix 12-1 Summary of Amended Pension
System] “Part II, 2.”

3 Supplemental Explanation relating to Modification of Rights

According to the estimation as of March 25, 2010, the balance of undepreciated
past service claims, which are obligations of JALI to the JAL Corporation Pension Fund
{(special preminms income cost in the fund finance), shall be (1) increascd by
approximately 175 billion yen by reducing the planned rate, which is the basis for the
calculation of premiums, from the current rate of 4.5% per annum to the rate of 1.5% per
annurn, but (2) the balance of undepreciated past service claims after the increase
pursuant to (1) above shall be reduced by approximately 221 billion yen by modification
of rights pursuant to “1” (reduction rate approximately 67%).

As a result of such modification of planned rate and modification of rights, the
balance of undepreciated past service claims shall be reduced by 46 billion yen (reduction
rate approximately 30%) in comparison to before modification of rights under the
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Reorganization Plan (See [Appendix 12-2  Amendments of Pension System] 2. How the
modification of rights under the Reorganization Plan affects the balance of undepreciated
past service claims (special premiums income cost in the fund finance)).

Y Provisions concerning the Repayment Method for Domestic Corporate
Boud Claims

For domestic corporate bond claims set forth in [Appendix 11-3  Table of
Repayment Plan for Reorganization Claims (Domestic Bond)], a lump-sum payment
shall be made within three months from the day of confirmation of the Reorganization
Plan.
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Section 5 Other WMatters relating fo Repayment

1 Place, ete, of Repayment and Payment

Repayment under the Reorganization Plan shall be made at the head office of the
respective Three Debtor Companies at the time of repayment.

However, if the holders of Reorganization Claims desire in writing to receive
mpéyments by remittance to their domestic bank and postal savings accounts, the
Trustees may make repayments by such way of remittance. In this case, transfor foes
shall be borne by the respective Three Debtor Companies.

If the due dates are a bank holiday, repayments shall be made on the following
business day.

2 Treatment of Waiver or Withdravwal of Reorganization Claims, etc.

In the event that Reorganization Claims are partially waived or withdrawn, the
provisions concerning modification of rights and repayment method in the
Reorganization Plan shall be applied based on the remaining claim amount.

3 Treatment of Assignment of Claims

In the event that secured reorganization claims and/or unsceured reorganization
claims are assigned or transferred, the provisions concerning modification of rights and
repaymoent method in the Reorganization Plan shall be applied based on the claim amount
before such assignment or transfer.

In the cvent that secured reorganization claims and/or wnsecured reorganization
claims are partially assigned or transferved, both of the assigning or transferring party and
the receiving party shail be responsible for discharge on a pro-rata basis in accordance
with their claim amount.

4 Deduction from Amoant to be Repaid

If payments for Reorganization Claims are partially made based on repayment
approval, ete. of the court, such paid amount shall be deducted from the amount to be
repaid under the Reorganization Plan,

5 Treatment of Fractions

Fractions of less than one (1) yen (in the case of foreign currency claims, less
than the unit set forth in the column “Minimum Monetary Circulation” in the table in Jtem
6 below) of the claim amount after discharge, which arise due to the modification of
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rights of Reorganization Claims, shall be rounded down.

Fractions which arise due to equal installment payruents shall be rounded down
from the first installment payment to the sixth installment payment. At the seventh
instaliment payment, it shall be added.

6 Repayment for Foreign Currency Claims—

For foreign currency claims, the amount after modification of rights shall be
repaid pursuant o the Reorganization Plan either in such foreign currency or in yen
converted at the rate on the day that the order to commence reorganization proceedings
was rendered as set forth in the table below, at the Trustees’ option.

Fractions of less than one (1) yen which arise due to conversion shall be rounded

down,
Foreign Rate on the day thet the order to---Minimum Monetary Circulation
Currency commence reorganization proceedings

was made
1 EUR 130.63000 ven | cent
1 HKD 11.69000 yen | cent
1 KRW 0.08090 yen | KRW
1 THB 2.76000 yen | satang
1 USD 90.75000 yen | cent
1 GBP [48.88000 yen| pence
7 Interests and Damages

Repayments made under the Reorganization Plan by the respective duc dates
shall be free of interests and damages.

28

235



TRANSLATION FOR REFERENCE PURPOSE ONLY

Chapter 5 Treatment of Unfixed Reorganization Claims, ctc.
1 Pending Motion for Examination of Reorganization Claims

1 Reorganization Claims for which a motion for succession was made

In relation to unsecured reorganization claims set forth in [Appendix 14-1 List
of Unfixed Unsecured Reorganization Claims (Motion for Succession)], since the
Trustees denied the amount set forth in the column “Denied Amount” in the same
Appendix, a motion for succession was filed with regard to the suspended legal
proceedings. Those cases are still pending.

2 Reorganization Claims for which a motion for examination of
reorganization claims, ete. was made

In relation to Reorganization Claims set forth in [Appendix 13 List of Unfixed
Secured Reorganization Claims ] and [Appendix 14-2  List of Unfixed Unsecured
Reorganization Claims (Motion for Examination}}, since the Trustees denied the amount
set forth in the column “Denied Amount” in the same Appendixes, a motion for
cxamination of reorganization claims was filed. Those cases are still pending.

3 Sum of Unfized Reorganization Claims
(O Secured Reorganization Claims
1,927,361,501 JPY
(23 Unsceured Reorganization Claims
[3632,563,432 IPY
11,908,261.21 USD
(3223,927.74 GBP
£3662,543.00 HKD
Plus undetermined amount.

o Treatment of Unfixed Reorgantzation Claims

1 Unfixed Secured Reorganization Claims

With regards to creditors set forth in {Appendix 13 List of Unfixed Secured
Reorganization Claims], if such creditors’ unfixed secured reorganization claims are
fixed, the provisions set forth in “Chapter 4, Section 27 shall be applied to the amount
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fixed as secured reorganization claims, and the provisions set forth in “Chapter 4, Section
4” shall be applied to the amount fixed as unsecured reorganization claims. In this
situation, if there are unpaid installments that are already overdue, they shall also be
repaid in addition to the installment at the installment due date falling first after the
fixation.

2 Unfixed Unsecured Reorganization Claims

With regards to creditors set forth In [Appendix 14-1  List of Unfixed
Unsecured Reorganization Clalms (Motion for Succession)] and [Appendix 14-2  List of
Unfixed Unsecured Reorganization Claims (Motion for Examination)], if such creditors’
unfixed unsecured reorganization claims are fixed, the provisions set forth in “Chapter 4,
Section 4" shall be applied to the amount fixed as vnsecured reorganization claims. In
this case, if there are unpaid installments that are already overdue, they shall also be
repaid in addition to the instaliment at the Installment due date falling first afier the
fixation,
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Chapter 6 Treatment of Security Interests, ete.
Section 1 Treatment of Security Inferests
1 Remaining Security Interests
1 Collateral Assets for Continved Holding, ete,

Secured reorganization olaims set forth in the following Appendixes shall
remain the same as before, even after the confirmation of the Reorganization Plan, by
modifying the amount of secured claims to the amount set forth in the column “Fixed
Amount of Secured Reorganization Claims” in the respective Appendixes.

[Appendix 15-1 List of Collateral Assets for Continued Holding (Afrcraft)]
[Appendix 15-2 List of Collateral Assets for Continued Holding (Real Estate)]
[Appendix 15-3  List of Collateral Assets for Continued Holding (Movable
Property (Spare Motors))]

[Appendix 15-4  List of Collasteral Assets for Continued Holding (Movable
Property (Mechanical Equipments))]

[Appendix 15-5 List of Collateral Assets for Continued Holding (Movable
Property (Inventory Goods))]

fAappendix 15-7 List of Collateral Assets for Continned Holding (Listed
Securities)]

[Appendix 15-8 List of Collateral Assets for Continued Holding (Non-listed
Securities)]

fAppendix 17 List of Pledged Deposits]

2 Collateral Asscts Slated for Disposal

Sccured reorganization claims set forth in the following Appendixes shall
remain the same as before, even after the confirmation of the Reorganization Plan, by
modifying the amount of secured claims to the amount set forth in the column “Fixed
Amount of Secured Reorganization Claims™ in the respective Appendixes.

However, at the time of closing of a sale and purchase agreement or a
consignment sale agreement which the Trustees have executed with court approval under
the provisions set forth in “Chapter 4, Section 2, Part 11,” such secured reorganization
claims shall be extinguished.

In this situation, upon the Trustees” prior written request, holders of such security
interests shall provide the Trustees with all documents which are necessary for the
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procedure for deregistration of a security interest and other cancellation of a security
interest, by the day of the execution of such sale and purchase agreement or such
consignment sale agreement.
{Appendix 16-1 List of Collateral Assets Siated for Disposal (Aircraft)]
[Appendix 16-2 List of Collateral Assets Slaled for Disposal (Real Estate)]
[Appendix 16-3 List of Collateral Assets Stated for Disposal (Movable Propesty
(Reserved Motors))]
[Appendix 16-4  List of Collateral Assets Slated for Disposal (Movable Property
(Mechanical Equipments}))
[Appendix 16-5 List of Collateral Assets Slated for Disposal (Movable Property
(inventory Goods))]
[Appendix 16-6 List of Collateral Assets Slated for Disposal (Listed Securities)]
[Appendix 16-7 List of Collateral Asscts Slated for Disposal (Non-listed
Securities)] —

3 Security Tnterests on Leased Propertes

Security interssts relating to the lease set forth in [Appendix 15-6 List of
Collateral Assets for Continued Holding (Lease Properties)] shall remain even after the
confirmation of the Reorganization Plan, by modifying the amount of secured claims to
the amount set forth in the column “Fixed Amount of Secured Reorganization Claims” in
the same Appendix.

Security interests relating to the lease shall be extingnished at the time of

completion of repayments under “Chapter 4, Section 2, Paris T and 11

a Extinguishing Security Interests

Except for security interests set forth in Appendixes 15 through 17, all security
interests attached on the Three Debtor Companies’ assets shali be extinguished on the day
of the confirmation of the Reorganization Plan.

111 Treatment of Fire Insurance, cic,

1 Among the buildings set forth in Appendixes 15-2 and 16-2 and the aircraft set
forth in Appendixes 15-1 and 16-1, for those aircrafts, eic. which have been marked
“Positive” in the column “Security Attached to Claims for Insurance Proceeds” therein,
fire insurance contracts and damage insurance contracts which have been executed by the
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Trustees at the time of the confirmation of the Reorganization Plan shall be renewed even
after the period of insurance has lapsed, so that the insurance level remaing the same as
the prior contracts. The Trustees shall establish a pledge on claims for insurance
proceeds under such renewed insurance contracts or assign such claims for security
purpose, for the holders of the security interests set forth in the respective appendixes
above.

2 In the event an insurance accident happens in refation to the buildings or aircraft
which are insured by the insurance contracts set forth in 1 above, at the Trustees’
discretion, the insurance proceeds may be used for the purpose of restoration of damaged
buildings, etc. or for ohtaining replacements thereof. In this situation, if the Trustees
choose to obtaip a replacement, they shall establish on such replacement the same
securily interest as the one established on the buildings, ete. that suffered the insurance
accident. The Trustees shall also establish a security interest on the claims for insurance
proceeds under the new insurance contracts or assign such insurance claims for security
purposes in the same manner as before.  If the insurance proceeds are not used either for
restoration of damaged buildings, etc. or for abtaining replacements thereof, the Trustees
shall carry out the conversion of the security interest into a pledge of a fixed-term deposit
m the name of Trustees. Thereafler, the security interest remains on the relevant
deposits,

Section 2 Treatment in cases where Assets are Disposed
I Disposal of the Objects af Sceured Reorganization Claims
1 Collateral Assets for Continued Holding

Upon prior consultation with holders of secured reorganization claims, and with
court approval, the Trustees may sell the collateral for secured reorganization claims set
forth in the following Appendixes.

Secured reorganization claims set forth in the following Appendixes shall be
extinguished at the time of closing of a sale and purchase agreement or a consignment
sale agreement which the Trustees have executed with court approval,

[Appendix 15-1 List of Collateral Assets for Continued Holding (Aircraft)]
{Appendix 15-2  List of Collateral Assets for Continued Holding (Real Estate)]
[Appendix 15-3 List of Collateral Assets for Continued Holding (Movable
Property (Spare Motors))]
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[Appendix 15-4 List of Collateral Assets for Continued Holding (Movable
Property (Mechanical Equipments))]

{Appendix 15-5 List of Collateral Assets for Continued Helding (Movable
Property (Inventory Goods))]

[Appendix 15-7 List of Collateral Assets for Continuved Holding (Listed
Securities)]

[Appendix 15-8 List of Collateral Assets for Continued Holding (Non-listed
Securities)]

In this case, upon the Trustees’ prior written request, holders of such security
interests shall provide the Trustees with all documents which are necessary for the
procedure for deregistration of a security interest and cther cancellations of a security
interest, by the day of the execution of such sale and purchase agreement or such
consignment sale agreement.

2 Disposal of Collateral Assets Siated for Disposal after the Applicable Peried
of the Provision bas Lapsed

The collateral assets for secured reorganization claims set forth n the following
Appendixes may be sold in the same manner as 1 above, even after March 10, 2011,
which is afler the applicable period of “Chapter 4, Section 2, Part 11",

Secured reorganization claims set forth in the following Appendixes shall be
extinguished at the time of closing of a sale and purchase agreement or a consigmment
sale agreement which the Trustees execute with court approval.

[Appendix 16-1 List of Collateral Assets Slated for Disposal (Aircrafl)]
[Appendix 16-2  List of Collateral Assets Slated for Disposal (Real Estate}]
{Appendix 16-3 List of Collateral Assets Slated for Disposal (Movable Property
(Spare Motors))] '

[Appendix 16-4  List of Collateral Assets Slated for Disposal (Movable Property
(Mechanical Equipments})]

[Appendix 16-5 List of Collateral Assets Slated for Disposal (Movable Property
(Inventory Goods))]

[Appendix 16-6 List of Collateral Assets Slated for Disposal (Listed Securities)]
[Appendix 16-7 List of Collateral Assets Slated for Disposal (Non-listed
Securities)]

In this case, upon the Trustees’ prior written request, bolders of such security
interests shall provide the Trustees with all documents which are necessary for the

procedure for de registration of a secunty interest and other cancellations of a security
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interest, by the day of execution of such sale and purchase agreement or such
consigrument sale agreement.

14 Conversion into Pledges of Deposits

If it becomes necessary to sell or otherwise dispose of the respective collateral
set forth in Part 1, due to reasons such that they are no longer necessary, the Trustees shall,
for secured parties holding interest in such collateral, convert the relevant security interest
into a pledge against fixed-term deposits in the name of Trustees, the amount being the
remaining amount of “amount of fixed secured reorganization claims”, Thereafer, the
security interest remains on the relevant deposits.

However, such conversion into a pledge shall not affect the modification of
rights and repayment method for the secured reorganization claims.

mn Withdrawal from Pledged Deposits

1 In order to make repayments under “Chapter 4” to holders of secured
reorganization claims having pledges on pledged deposits, the trustees may withdraw the
same amount from the pledged deposits.

2 In the case of 1 above, the pledge shall be extinguished to the extent of the
amount 1o be withdrawn, when the Trustees notify the holders of such secured
reorganization claims such withdrawal from the pledged deposit in order to make
repayments to such holders of secured reorganization claims.

Seetion 3 Burden of Expense
Expenses such as registration and license tax, etc, which are necessary for

registration procedures under this chapter shall be bome by the respective Three Debtor
Companies.

35

242



243
TRANSLATION FOR REFERENCE PURPOSE ONLY

Chapter 7 Way of Raising Funds for Repayment
I Raising Fuuds for Repayment

Funds for Repayment of Secured Reorganization Claims and Reorganization
Claims shall be as follows:

(i) Cash and deposits, and operating revenue

th) Paid-in capital for issuance of new shares

(iii) Loans upon cowrt approval

(iv) Proceeds from sale of assets

11 Use of Proceeds Exceeding Expeciation

Should -any proceeds exceeding expectation arise during the course of
implementation of the Reorganization Plan, as a general rule, such proceeds shall be used
to pay for costs needed for the implementation of the Reorganization Plan, working
capital needed for operation of company (including reserve fund in case of an emergency),

or payments of common benefit clairas, cte. or repayment of loans, upon court approval.
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Chapter 8 Repayment of Cornmon Benefit Claims

1 Paid Common Benefit Claims

Common benefit claims paid by the Debtor Companies from the day ou which
the order to commence reorpanization proceedings was rendered until May 31, 2010 are
as set forth in {Appendix 19 Payment Figures of Common Benefit Claims and Table of
Outstanding Balance].
I Unpaid Common Benefit Claims

Unpaid common benefit claims of the Debtor Companies as of May 31,2010 are
as set forth in [Appendix 19 Payment Figures of Commeon Benefit Claims and Table of
Qutstanding Balance].
X Repayment Method for Common Benefit Claims

Unpaid common benefit claims and common benefit claims which emerge on or

after June 1, 2010 up to the completion of the reorganization proceedings shall be repaid
on an as needed basis.
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Chapter 9 Repayment of Small Claims
Small claims paid by the Three Debtor Companics under Article 47, Paragraph

(5) Iatter clause of the Corporate Reorganization Act with court approval are as set forth
in [Appendix 18 List of Paid Reorganization Claims].
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Chapter 10 . Treatment concerning Rights in Dispute

For rights in dispute relating to the Three Debtor Companies, the Trustees shall
carry out litigation, scttlement, or arbitration, elc. until the completion of the
rcorganization proceedings. In cases where it becomes necessary to make settlement or
atbitration, the Trustecs shall do so by obtaining court approval (including
comprehensive approval).

After completion of the recrganization proceedings, the three companies shall

seek for reasonable and proper resolution for themselves.
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Chapter 11 Treatment of Companies
Section 1 Merger of the Three Debtor Companies
1 Terms and Conditions of Merger

The Three Deblor Companies shall carry out an absorption and merger under the
following terms and conditions:

O Name and Address of the Company Surviving afler Absorption and Merger

IALY shall survive after absorbing JALS end JLC, and JALS and JLC shall be
extinguished.

The name of JALIL is Kabushkiki Kaisha Nihon Koukuu International (after
amendment of articles of incorporationunder “Chapter 11, Section 7, the name will be
Nihon Koukuu Kabushiki Kaisha, and the English name will be “Japan Alrlines Co,,
Ltd.”), and the address is 2-4-11, Higashi-shinagawa, Shinagaws-ku, Tokyo.
2y Name and Address of the Company Extinguishing after Absorption and Merger

The names of JALS and JLC, which shall extinguish due to merger, are Kabushiki
Kaisha Nihon Kovkuu and Kobusiki Kaisho JAL Capital, respectively.  The address of
both compantes is 2-4-11, Higashi-shinagawa, Shinagawa-ky, Tokyo.

3 Succession of Rights and Obligations

JALI shall be successor to all rights and obligation, such as assets and debts, of
JALS and TLC.

# Merger Consideration for Holders of Secured Reorganization Claims, etc. and
Sharcholders, ete.

0] In carrying out mesger, JALL shall distribute to shareholders holding common
shares in JALS (excluding JALS, itself) and shareholders holding A-class shares in JALS
one cornmon share in JALI for cach common share and A-class share.  Shareholders of
JALS shall not be required to submit certificates.  Certificates shall not be distributed in
relation to JALI's common shares distributed hereunder, and such shares shall be
immedialcly acquired gratis and cancelled by JALI pursuant to “Chapter 11, Section 2,
Part "

(i) Except as provided in the preceding paragraph, in carrying out the merger, JALI
shall not deliver shares, money, or any other pmpém‘es to holders of secured
reorganization claims, holders of unsecured reorganization claims, shareholders, and
holders of new share subscription rights against JALS and JLC,
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5 Effective Date of Merger

The effective date of the merger shall be the day following the day of
confirmation of the Reorganization Plan.

Provided, however, that the Trustees may change the effective date with court
approval.

~{6) Matters regarding the Amount of Capital and Reserve of JALI

JALI shall not increase the amount of its capital and reserve by the merger. If
the amount of other shareholders’ equity changes by the merger, it shall be dealt with in
accordance with reasonable accounting standards in Japan.

i Extinguishment of Internal Claines Associated with the Merger

All internal reorganization claims and other claims and obligations among the

""" Three Debtor Companies shall extinguish when the merger of the Three Debtor

Companies under Part I takes effect (extinguishment of internal claims). Extinguished

reorganization claims (alt are unsecured reorganization claims) among the Three Debtor
Companies shall be as set forth in [Appendix 7 List of Internal Claims].

Section 2 MeodiGication of Shareholder’s Rights, ete.
I Modification of Rights of JALY's Sharcholders
1 Acquisition of Shares

After merger of the Three Debtor Companies and extinguishment of internal
claims under “Chapter 11, Section 1,” JALI shall acquire all of its outstanding shares
gratis, under the following terms and conditions:

t)! Class of Share 1o be Acquired and Number by Class

Common Shares  3,343,049,273 shares (all of outstanding common shares
excluding treasury shares)

@& Day on which the shares set forth in the preceding paragraph shalf be acquired.

Day following the day of confirmation of the Reorganization Plan

Provided, however, that the Trustees may change the acquisition date with court
approval.

2 Cancellation of Shares
JALT shall, at the same time a5 the acquisition of shares under Itern 1, cancel all its
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treasury shares incloding shares acquired under 1 above.

3 Reduction of Capital and Capital Reserve and Disposition of Capital

Surplus

After acquisition and cancellation of shares under 1 and 2 above, JALI shall reduce

its copital and capital reserve, and dispose its capital surplus under the following terms
and conditions:
m Amount of Capital and Cepital Reserve to be Reduced and Capital Surplus to be
Disposed

200 billion yen (full amount of capital)

125 billion yen (full amount of capital reserve)

Full amount of other capital surplus

Full amount of special depreciation reserve
(2) Day on which the reduction of capital and capital reserve and the disposition of
capital surplus take effect

Day following the day of confirmation of the Reorganization Plan

Provided, however, that the Trustees may change the effective date with court
approval.

4 Other Matters

Other capital surplus which arises due to the reduction of amount of capital and
capital reserve, as well as pre-existing other capital surplus shall be used for loss
disposition of retained earmings brought forward.

I Issuance of JALD's Share for Subseription

After the modification of shareholders” rights under Part T takes effect, JALI
shiall issue shares for subscription by newly received pay-in, under the following tenms
and conditions: 4
(1) Class and Nuraber of Shares for Subscription

Common shares 175,000,000 shares
{4 Amount o be Paid

2,000 ven per share
3 Due Date of Payment in Exchange for Shares for Subscription

Day following the day of confirmation of the Reorganization Plan

Provided, however, that the Trustees may change the due date of payment with
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court approval.
'ey) Matters regarding Increasing Capital and Capital reserve
Amount of capital to be increased 175 billion yen
Amount of capital reserve to be increased 175 billion yen
(5) The Trustees shall allot all of shares for subseription to ETIC.

Section 3 Merger with Merging Companies

After the merger of the Three Debtor Companies under “Chapter 11, Section 17
and the modification of JALI's sharcholder’s rights under “Chapter 11, Section 2,” JALI
and merging companies shall carry out absorption and merger under the following
conditions and terms,

For the purpose of clarity, since JALI, i.e. a company surviving after absorption
and merger, falls under a special controlling company (Article 168 (1) of the Companies
Act) of JAZ, Le. a company extinguishing afler absorption and merger, resolution at
shareholders” mecting for the approval of absorption and merger agreement is not
required at JAZ.  Sharchelders’ meeting of AAZ for approval of absorption and snerger
apreement is scheduled to be held on Cctober 1, 2010,

H Name and Address of the Company Surviving after Absorption and Merger

JALI shall survive after absorbing JAZ and AAZ, and JAZ and AAZ shall
extinguish.

The name of JALY is Kabushiki Kaishe Nihon Koukuu Intemational (after
amendrment of articles of incorporation under “Chapter 11, Section 7," the name will be
Nihon Koukwu Kabushiki Kaisha, and the English name will be “Japan Airlines Co.,
Ltd.”), and the address is 2-4-11, Higashi-shinagawa, Shinagawa-ku, Tokyo.
€3] Name and Address of the Company Extinguishing after Absorption and Merger

The names of JAZ and AAZ, which shall extinguish due to merper, are Kobushiki
Kaisha JALways and Kabusiki Kaisha JAL LIVRE, respectively, The address of both
companies is 2-4-11, Higashi-shinagawa, Shinagawa-ku, Tokyo.
€)) Succession of Rights and Obligations

JALJ shall be successor 1o all rights and obligation, such as assets and debts, of
JAZ and AAZ.

)] Merger Consideration

In carrying out merger, JALL shall not deliver shares, money, or any other
properties to sharcholders of JAZ and AAZ.
{5) Effective Date of Merger
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The effective date of Merger shall be the day following the day of confirmation
of the Reorganization Plan.

Provided, however, that the Trustess may change the effective day with court
approval, ‘ ‘
(&) Matters regarding the Amount of Cupital end Reserve of JALI

JALI shall not increase the amount of its capital and reserve by the merger. If
the amount of other sharcholders’ equity changes by the merger, it shall be dealt with in
accordance with reasonable accounting standards in Japan.
N JAZ's and AAZ’s Distribution of Surplus before Effective Date of Merger

JAZ and AAZ shall not carry out distribution of surplus before effective date of
merger.

Section 4 Issuance of JALY's New Shares
1 The Trustees may issue shares for subscription of the respective classes
(including common shares), with court approval, up to the total number of authorized
shares in a class set forth in Article 6 i the articles of incorporation amended under
“Chapter 10, Section 7.7

2 The Trustees may, with court approval, issue more shares for subscription than
8s sct forth in 1 above, by further amending Article 6 in the articles of incomporation
amended under “Chapter 10, Section 7,” which relates 1o the total number of authorized
shases or the total number of authorized shares in a class.

3 The Trustees shal} decide terms and conditions for subscription and allotment of
shares for subscription in the case of 1 or 2 ebove, with court approval, without a special
resolution st shareholders” meeting.

Section § Limifation {o Distribution of Surplus

As a gencral rule, distribution of surplus to new sharcholders shall not be carried
out during the course of JALD’s reorganization proceedings.

Provided, however, that in cases where distributable surplus arises and the
distribution thereof shall not affect the implementation of the Reorganization Plan, the
surplus may be distributed upon court approval.
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Section 6 Limitation fo Assignment of Shares

In the event that approval for acquisition by assignment is requested under
Article 136 or Article 137 (1) of the Companies Act, with regards to outstanding shares,
JALY’s board of directors shall ask for the Trustees® opinion conceming how to deal with
such request.

Section 7 Amecndment of Articles of Incorporation

JALY shall partially amend the articles of incorporation on the day of
confirmation of the Reorganization Plan as set forth in {Appendix 22 Comparison Table
of Old and New Articles]. However, until the completion of JALI's reorganization
proceedings, the Trustees shall decide the matters which, according to the provisions of
articles of incorporation after amendment under this section, should be decided by
resohations of the board of directors, despite such provisions.

The effective date of amendment of articles of incorporation under this section
shall be as provided in Aricle | of the supplementary provision of the new articles of
incorporation set forth in [Appendix 22 Comparison Table of Old and MNew Articles].

Section 8 Selection of Officers
i Selection of Officers
All of directors, corporate anditors, and accounting suditors of the Three Debtor
Companies as of the day of confirmation of the Reorganization Plan shall retire on the
same day. The Trustees shall select or appoint new directors, representative director,
corporate auditors, and accounting auditors (hereinafter, directors, corporate auditors, and
accounting aunditors shall be referred to as “Officers”) with court approval.

I Officers’ Term of Office

Officers” term of office shall be until the completion of an ordinary general
meeting of shareholders which relates to the latest business year that ends within one (1)
year afler selection.

1111 Change, Supplement, or Increase in Number of Officers
In the event that the need to change, supplement, or increase the number of
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Officers arises during the Officers’ term of office as set forth in Part 11, the Trustees shall
select or appoint such Officers with court approval.  Provided, howsver, that the term of
office of newly selected or appointed Officers for change or supplementation of Officers
shall be the same as that of their predecessors, and the remaining term of office of newly
selected or appointed Officers for an increase of Officers shall be the same as that of the
other Officers.

If the reorganization proceedings complete within the term above, change,
supplement, or increase in number of Officers shall be governed by the articles of
incorporation amended under “Chapter 11, Section 7 and the Companies Act.
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Chapter 12 Other Matters Required to be Described

There is nothing which corresponds to Article 167 (1) (vi) and (vii) of the
Corporate Reorganization Act.

[END]
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. August 31,2010
(Trustee press release)

Debtor Company: Japan Airlines Corporation
Deblor Company: Japan Airlines International, Co,, Ltd.
Debtor Company: JAL Capital Co., Lid.
Truastee: Enterprise Turnaround Initiative Corporation of Japan
Hideo Selo, Representative
Akitoshi Nakamura, Representative
Trustee: Eiji Katayama

Submission of the Reorganization Plan to the Tokyo District Coust

On January 19, 2010, Japan Airlines Comoratian ("JALS"), Japan Airfines International,
Co., Lid. ("JALI) and JAL Capital Co., Lid. ("JLC") (collectively, the "Three Debtor
Companies”) pelitioned the Tokyo District Court for commencement of corporation
reorganization proceedings, and on that same day, a decision to commence corporate
reotganization proceedings was made, and since that time to the present, the corporation
reorganization proceedings haye been pursued, We hereby announce that on August 31, 2010,
we submitted a Reorganization Plan to the Tokyo Distriet Court.

Going forward, with the support and cooperation of all our stakeholders, we hope to receive
the confirmation of the Reorganization Plan from the Tokyo District Court on November 30.

The main points of the Reorpanization Plan are as follows,

[1._Main Points of the Business Plan)

¢ By redusing the number of aircraft models through early reticement of inefficient models,
reduction in aireraft size through deployment of new small and medium-sized aircraft models,
and wholesale climination of unprofitable routes, we will complstely eliminate routes that lose
money.

©  Through reform of airport cost souctures, reform of facilities, and roview of wage and benefit
systemns, ete,, we will reduce expenses more thoroughly than ever, and will direet our cfforts
towards making fixed costs variable. Further, we will sell or liquidate subsidiarics including
selling the hotel business, and concentrate managerial resources on the air transport business.

o Through such measures as encouraging early retirement and sale of subsidiaries, there will be
further headeount reductions in the JAL Group, so that the number of Group employees will £0
from 48,714 as of the end of FY2009 to roughly 32,600 at the end of FY2010,

@  In the domestic passenger business, emphasizing greater frequency and smaller aircrall, we will
maintain our network centering on Haneda Airport routes and direct effort towards improving
profitability. In the internotional passenger business, we will direct initiatives towards the
strengthening of our network, including the utilization of bilateral alliances with other aitlines. In
particular, we have applied for antitrust immunity with American Aitlines, with the aim of greater
profits on Pacific routes,
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o We will construct a more efficient and strategic organization that is capable of reliably sharing
the Group's managerinl policy. Further, by leaming more quickly the sctual staic of the Group's
profit and loss, and clarifying where the responsibility lies for meeting numerical larpets, we will
construct g management control structure that is capable of relisbly excouling business plans.

© By preparing the Group to be capable of immediately eddressing cvent risk at the time of onsel,
including the onset of financisl crises, such as the one thot began with the collapse of Lehman
Brothers, and events such as HIN1-type influenza, we will achieve a business thet is able to
withstand risk,

©  From the initial year of the plan, we will eitn for o fast reorganization, by becoming profitable on
an operating basis end eliminating excessive liabilities,

In implementing the sbove measurcs, the primery pre-vondition will be safe aviation;, we will
ensure that there is robust communication between management and workers on location, so that
everyone has the same understanding, and using appropriate management we will monitor and ensuse
the implementation of safety measures.

P. Main Points of Reorpanization, Modification of Rights and Repayment Plan)

o The Tee Debtor Companies will carry out a reorganizetion end capilal increase in the following

order, on the day following the day of confirmation of the Reorganization Plan.

(D JALS, JALI and JLC will merge, with JALI us the surviving entity.

@ Stock oward by JALS sharcholders will be ucquired. gratis, und ol treesury shares will be
cancelled, and JALY will reduce stated capital and capital reserves to zero,

@ JALL will receive pay-in toteling 350 billion yen from the Emterprise Turnarcund Initiative
Corporation of Japan ("ETIC") and issue shares to ETIC.

@ JALL will absorb and merge with JALways Co., Lid. und JAL LIVRE Co., Ltd.

©  Modification of rights for unsccured reorganization claims snd secured reorganization ¢laims
{together, the “Reorganization Claims') will fske place on the day following the day of
confirmation of the Reorganization Plan following the merger of the Three Debtor Companies,

@ Therepayment rate for Reorganization Claims shall be the same for all Three Debtor Companies
(what is known as por rete repayment); and with the merger, the internal claims among the Three
Deblor Companies will extinguish, and ovedapping claims held by creditors against multiple
entities will be streamlined into a single clajm,

o For secured reorganization claims, the fixed claim amount will be repiid in full in instaliments
over seven years. However, with court approval, early lump-sum payment is also passible.

o Regarding the collateral for secured reorganization claims slated for disposal, if and only if a
purchase and sale agreement or other disposal agreement is executed by March 10, 2011, »
disposal price-linked repayment method will be employed.

©  For unsecured reorganization claims, 87.5% of the fixed claim amount will be discharged, and
repayment will be made in installments over seven yenrs. However, with court spproval, carly
lwnp-sum payment is also possible,

o JAL Corporate Pension Pund claims will be subject to modification of tights that will be
consistent with the revised JAL corporate pension fund code, and premivms will be paid pursuant
1o the provisions of such revised code.
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For domestic corporate bond claims, within three months from the day of confirmation of the
Reorganization Plan, lump-sum payment will be made of the amount after modification of rights,
Starting April 1,2011, JALI"S name will becomne Nihon Kowhin Kabushiki Kaisha (English name
will be “Japan Airlines Co., Ltd.").
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Overview of Reorganization Plan

PartX: Background fo the submission of the Reorganization Plan
1 Background to filing the petition for carporale reorganization proceedings

Ou October 29, 2009, the Three Deblor Companies commenced advance consultations
with the Enterprise Turnaround Inifietive Corporation of Japan ("ETIC™) and formulated a
business rehabilitation plan with the involvement of ETIC. On January 19, 2010, the
Theee Deblor Companics, topether with their primary creditors—namely, the
Development Bank of Japan Inc, Japan Bank for International Cooperation, Mizuho
Corporate Bank, Lid., The Bank of Tokyo-Mimubishi UFJ, Lid,, and Sumitomo Mitsui
Banking Corporation—formally applied for support from ETIC and filed a petition for
commencement of corporate reorganization proceedings. On the same day, the court order

{or commencement of recrganization proceedings was received.

2 Appolatment of Trustees and framework for executing operations

The Tokyo District Court appointed as Trustees ETIC and Eiji Katayana, Esq., and the
Trustees appoinied 25 deputy trustees. ETIC nominated as Truslee representatives Hidoo
Stto, an outside director of ETIC, and Akitoshi Nakamura, representative dircctor of
ETIC. On February 1, 2010, the Trustces delegated Kazun Inamori, Cheirman Emeritus
of Kyoeera Corporation, lo be chairman of the Three Debtor Companics, and appointed
Masara Onishi to be deputy trustee and president, Hisao Taguchi to be deputy trustec and
exeoulive vice president, and 28 additional exccutive officers, putting in place the
framework for executing aperations.

3  Measures for avoiding disruption of sviation service

In order to prevent aviation service from being disrupted by the petition for
commencement of corporale reorganization and to cnable aircraft to continue to fly
safely, ETIC decided, with certain preconditions for fis support such as the continugus
repayment uf commercial obligations and lease obligations, o providé support on the
same day that the order to commence reorganization proceedings was made. Further, in
order 1o allcviate the uncertainty among commercial partners about availability of funds,
prior to filing the petition for commencement of reorganization proceedings, ETIC held
consultations with Development Bank of Japan Inc. and arranped for a line of credit for
the JAL proup, totaling 600 billion yen, to be available from January 2010,

Cu the same day as ETIC decision to provide support and the order to commence
reorganization proceedings, the Japanese government and the Transportation Minister
announced the government's intention to provide the necessary support undil JAL fully
rchabilitates,

Also on the same day, the Three Debtor Companies received court approval to repay
commuial obligations and Iease objigations, and since then, based op such approval, the
Three Debtor Companies have paid obligations ncoessary for continuation of flight
service. Because of these measures, there have been no distuptions to JAL Group flight
service, and the Three Debtor Companies are continuing sale flight operations.



4 ‘Truslee iniliatives direcled at drastic structural reform
Following the decision to commence reorganization proceedings, the JAL Group
undertook various initintives, including initintives directed towards the following:
construction of 8 management control structure and aceounting reform;

- optimization of route network;
aggressive utilization of ;allianccs;

+ review of the air transport business (including cessation from the wse of
cargo-only planes), —
avoidance of aviation fucl price fluctuation risk;

« saleofaircraft directed towards reducing the number of aircraft models used;
headeount reductions;
sale of subsidiaries directed towards reorganization of group companies;

= procurement reform;

+  facility reform;
pension reform;
airport-related cost structure reform;

+ review of flight crew base and training location structure;
revision of wage and wellare benefit systems;

« reductions in taxes and public charges; and
improvements in émployee awareness.

The above initistives will be continued as part of the wpcoming business plan.

Part H: Outline of Business Plan

The JAL Group Busincss Plan, on the premise that safety be ensured first and foremost,
calls for the reduction of fixed cxpenses to the extent possible and o flexible operaling
siructure for aircraft and fight crews, fo emble greater flexibility and adaptability in —
operations; at the same time, by building as slim an organization structure as possible and
thereby improving worker productivity, the JAL Group will improve profitabitity and secure
further cost competitiveness.

By hully implementing the above measures, the JAL Group will aim to become profitable
on an operating basis and climinate its excessive labilitics from the first fiscal year of the
plan and thus to rehabilitate quickly.

1 OQuiline of Bosiness Plan

Item Qutline of Business Plan
Reduction in number A total of 103 aireraft, including all 747-400s, A300-600s, MD-815s
of aircrafl models and WID-90s, will be retired, The oumber of aircraft modets flying
JALT routes will be reduced from seven to four (excluding regional
jets).
Smaller alreraft + Will proceed with the deployment of the highly efficient

small-sized 737-800, the even smaller regional jet E170, and the
787, an aircraft that is a key to futurs international route strategy.

o
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Optimization of routc
network

* For domestic routes, on the premise of ensuring profitability,
emphasis will be placed on more frequent service using smaller
aircraft, and the flight network will be maintained at a cartain level.

« International routes will center on the major citics of US and
Europe and on Asian routes (a growth market), sccuring strategic
positioning in terms of customer needs and within altiances, For
resort routes, JALT will specialize in Honelulu and Guam routes,
which have both high profitebility and strong customer demand.

Optimization of air
transport subsidiary
structure

- By making the regional sir transport subsidiaries more closely tied
to their local communities and streamlining their operations so that
they operate only o single type of aircrall, a more cfficient &ir
transport structure will be attained.

Concentrition of
managerial resources
an the air trangport
business

* Managerial resources will be concentrated on the air transport
business, and subsidianies in peripheral felds will be sold.

-

In the cargo and mail business, cargo-only planes (freighters) will
be taken out of service, and the service will focus on cargo service
using passenper plane cargo compartments (bellics).

Coustruction of an
organization and
management control
structure with greater
flexibility

* The wultilayer structure and redundant functions of the
organization will be climinated, and now departments will be
ereated thet will be responsible for cash flow on an individual route
basis, thercby clarifying responsibility for profit and loss results for
individual routes and departments.

For group companies, responsibility for profit and loss will also be
clarified; there will be greater understanding and management of

S

the group’s overall managerial conditions, as well a5 greater
sharing of managerial policy with group companies.

Aggressive utilization
of alliances

- The customers, managerial know-bow, facilitics, IT systcms und
other tangible and intangible essets of alliance partnas will be
aggressively utilized to maximize the alliance effect.

Adter obtaining anlitrust immunity (ATI) with American Airlines,
preparations will be made for the joint business, American Ajrlines
know-how will be acquired, and bilateral pantnerships with other
airlines will be strengthened.

-

Mujor downsizing of
self-operated  airport
facilities (reform of
alrport cost structures)

+ Office space will be reviewed, airport terminal space will be
partially returned, requests will be made for reductions in fees for
Jjoint facilitics shared with other airdines, real cstate-related foes
will be reduced by vacating storege rooms and cargo warehouses,
etc, and personnet costs will be reducsd (higuph headéowdt
reductions and  lowering  per-unit charges for subcontracied
services.
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- With respect to the Kansaj International Airport and the Central

Japan Intermnztional Airport, in accordance with the reduction in
number of flights, there will be contractions in group-nm
operations of passcnger services and flight services, and through
sale of operations to other companics, such group-run operations
will be subcontracted.

Facility reform

Initiatives will be taken to achieve major reductions in real
esiate-related fees. Office space will be subject to thorough review,

Headeount redoctions

« Through a more flexible personnel positionfng  among

organizational units and a review of working standards and other
personnel policy, the overall bare-minimum headcount will be
reduced, while cnsuring safety. Specifically, through ewly
retirement and sale of subsidiares, there will be further headeount
reductions, so that the number of Group employees will go from
48,714 as of the end of FY2009 to roughly 32,600 at the end of
Fyzolo.

Ovehaul of wage and
benefit systems

+ As the basic policy of the new system, employee evaluations will

be carricd owt fairly and in strict sccordance with standards,
focusing on employce peformance and conduct, and that
evaluation will be properly reflecled in employee treatment.

A review will be carred out of the welfare und other benefits (j.c.,
fringe bencfits) provided to officers and employces, which have
been strongly criticized ss being wo penerous. With a basic
principle of making these bencfits in line with statutory
requirements or with geaneral norms, a thorough review will be
carried out so that the levels and ranges are the minimum required
of air carriers.

1T system updates

« The IT infrastructure, which has become obsolele and overly

complicated, will be updated, the flow of organization-related
information will be accelerated, and an operational platiorm will be
built that can support assorted productivity improvements and
function enhancements at low cost.

Reductions in faxes
and public charges

Because aviation fuel taxes, landing fees and other taxes and public
charges arc over 10% or so of sales from domestic and
international routes of JAL Group aviation businesses (the
agpregate amount of aviation fue! taxes, landing fees and other
taxes and charges in FY2008 reached roughly 172.2 billion yen),
application will be made to the competent offices for reductions in
amount.
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+ The subsidy policy for mutes to isolated islands is premised on the
assumption that a carrer can derive lorge profits from other routes;
because this is not in ling with the current managerial conditions of
gitling carriers, o demand will be made for expansion of his

program, .
Various cost * Procurement had been carried out individually by units but now
reductions will be centralized in a procurement department,

+ For fuel hedge transactions using derivatives, decisions with wide
discretionary latitude will be eliminated, and risk management will
be strengthened.

2 Managerial issues going forward
(1} Elimination of excessive debt

As of the end of March 2010, the JAL Group had labilities in excess of assets, on
an approximale consoliduted basis, of 9592 billion yen; with the modification of
rights pursuant to the Reorganization Plan, and the investment by ETIC of 350 billion
yen and the recording of business profits ete, through the end of March 2011, the
excessive ligbilities will be eliminated as of the eod of March 2011, according to the
plan. In addition, sccording to the plan, by accumulating business profits etc. going
forward, in excess of 180 billion in net assets will be secured as of the end of March
2013, leading to ¢ stable financial base. From the perspective of greater ability to
withstand event risk, additional measures including capital reinforcement measures
will be considered.

{2) Addressing eveni risk

The aviation business has been exposed to a number of event risks, including SARS,
HINT influenza, and financial crises such as the one that began with the eollapse of
Echman Brothers; as a framewotk for dealing with the anset of a risk, a structure witl
be built under which effort will be made to discover signs that an event risk may occur,
the appropriate system development will be carricd out, and adjustment of flight
structures and emergency measwes for reducing fixed cosls can be flexibly
implemented.

In the case of event risk, even after conclusion of the reorganization proccedings,
ETIC, as Trustee, will confer with the ETIC Comumittee, and o the extent passible
under the ETIC Act, will implement measures including additional financial suppon
(investment, financing, puarantees) necessary for the continuation of business and
performance of obligations. ETIC as Trustec will continue to provide support 50 as to
construct # robust manaperial framework that enables immediate response 1o
unexpected event risks.

- (3) Securing a proper magagerial structure
For manaperial structure, nn execution structure will be built that will include
clarification of responsibility for numerical results, in respect of both revenues and
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costs for the departments urder each management (cam; under this structure “tireless
and persistent efforts” will be made fo achieve the targels in the plan. In monthly
results reporting mecting and business plan status confirmation meetings, the
management teams will gain an awareness of current status and upcoming issues, with
the aim of ensuring that plan targets for the JAL Group overall are aftained,

{4) Initiatives addressing changes in the competitive environment

In respect to the domestic roule market, by baving some aviation subsidiaries operate
flights using a single model small aircraft or regional jet, the Group's low-cost
operations ritio will be increased, thereby establishing a thoroughly low-cost operation
structure.

In respect 1o the infernational route market, utilizing the expansion of the Hancda
landing slot, initatives will be steadily directed towands demands for service that
leverage convenience (high-yicld demand). So thal changes in the competitive
environment can be afdressed flexibly, the buwsic quality of safety and on-fime
performance will be strictly ensured, while consideration will be given to the provision
of low-cost transport services,

Part I1I: Basic Policy of Reorgantzation Plan
1 Early completion through refinancing
With regard to repayment of Reorganization Claims, the principle is that installment
payments will be made over seven years primarily; but by March 201, refinancing will
be carried out with the goal of carly completion of the reorganization proceedings through
early Jump-sum payment ahead of schedule,

2 Merger—
(1) Overview of merger
The Three Debtor Companies, JAZ and AAZ will merge, with JALL as the surviving
enfity.
- Japan Airlines Corporation (JALS)
Holding company for the JAL Group
« Japan Airlines International, Co., Ltd, JALI)
Core business entity for the JAL Group
* JAL Capital Co,, L1d. (JLC)
Subsidiary handling the financial divisions of the JAL Group
* JALways Co., Lid. (JAZ)
International aviation subsidiary for the JAL Group
* JAL LIVRE Co,, Ltd. (AAZ)
Subsidiary handling the secounting divisions of the JAL Group
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{2) Modification, associated with the merger, of rights for shares
(D JALY will absorb and merge with JALS and JLC.
@ Following (D, JALI will acquire ail owtstanding shares gratis, and cancel all its

treasury shares,

Following (&), JALY will reduce stated capital and capital reserves to zero.

Following @, JALI will absotb and merge with JAZ and AAZ.

@
@ Following @), JALI will receive pay-in of 350 billion yen from the ETIC.
®
®

The foregoing will take cffect on the day following the day of confinnation of the
Reorganization Plan.

{3y Modification, associated with the merger, of Reorganization Claims
@ Al reorganization daims and other chims and obligations among the Three
Debtor Companies will wdinguish with the mager (exdtinguishment of internal

claims).

(@ The repayment rate for Reorganization Claims shall be the same for all Three

Debtor Companics (par rate repayment);

@ The foregoing modification of rights will ke place on the day following the day
of confirmation of the Reorganization Plan following the merger of the Three
Debtor Companics.

3 Handling of overlapping claims

Overlapping claims wiil be grouped into thosc subject to repayment and thosc that will
be discharped, according to the following principles.

When the amounts of mukdple claims differ, the overlapping portion will be called the

overlapping claim.

One claim Other claim What is subject to repayment
®Sccured Unsceurcd Secured reorganization claim  will be
reorganization claim reorganization subject  to repayment;  unsecured

claim reorpanization elaim will be dischorged.
@Unsceurcd Unsceured One unsccured reorganization claim will
reorganization claim reorganization be subject to repayment; the other
claim unsecured reorganization clpim will be
discharged in its entirety.
@ Secured Unsecured (D will be applied to the extent of the
reorganization claim reprganization scoured reorganization claim, and for any
& unsecured claim portion exceeding this, @ will be applicd,
reorganization claim
@Secured Secured First, one secured reorganization cleim
reorganization claim | reorganization will be subject to repayment; next, O will
& unsecured claim ba applied for the other secured

rearganization claim

reorganization claim.

10

265



PartIV: Modification and the like with regard to Reorpanization Claims
1 Secured reorganization clalms
(1) Principles on modification of secured reorgankeation daims secured by interests
on continuously owued assets, and repayment method

@ Fixed secored reorganization claims shall be repaid in full.

@ Egpal installment paymenls shall be made onee 1 year cvery year between 2012
and 2018 on the last day of March. However, with court approval, Trustees can
make & lump-sump payment If there are holders_of secured reorganization
claims who have agreed with Trustecs not lo receive accelerated repayment,
Trustee mey choose not to make accelerated repayment just to such holders of
secured reorganization clims

@ Upon prior consultations with holders of secured regiganization ¢laims, and with
courl approval, Trustees may sell the colluteral assets for continued holding. The
relevant security interest will be converted into pledge against fixed-term deposits
in the name of Trustees,

(2) Frovisions on collateral assets subject {o disposal price-linked repayment method
(DIf Trustees execule a purchase and sale agreement or other disposel agreement by
Mazch 10, 2011, for the collateral assets skated for disposal, repayment shall be

made as follows.

If the actual exceed secured Actual proceeds will be paid in full,
proceeds- (*} regrganization Of the repayment amount, the portion
(*actual proceeds = | cloims exceeding the secured reorganization
sale price - sale claim amount will be considered as
cosls) 100%  repayment  of  unscoured
reorganization clajms,

fall shortof Actual procceds will be paid in full.
secured For secured rcorganization cluims not
seorganization repaid by this, B87.5% shall be

clatms discharged.
@ In the casc where no sale could be made by March 10, 2041, (3) will be

employed.
@ Secured reorganization claims seoured by pledges on deposits
If the collateral assets for secured reorganization claims had been disposed of
after the commencement of the reorganization proceedings and the security
interests are converted into pledges or the like on deposits, in principle, repayment
must be made within one month after the day of confinmation of the Reorganization
Plan.

2 Preferred reorpganization claims

11
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(1) Tuxes
After receiving a waiver of overdue taxes, the amount after waiver will be paid
either within one month from the day of confinnation of the Reorganization Plon or on

January 19, 2011, whichever comes first.

(2) Lubor clairos
Fixed labor claims will be paid in full within threc months from the day of
confirmation of the Reorganization Plan.

Retirement pension claims and loss-of-license pension claims will be repaid on the

days prescribed by the relevant regulations.

3 Unsecured reorganization claims

(1} Details of the modification of rights aud (he principle of repayment method
a.  Modification of rights
COn the day following the day of confirmation of the Reorganization Plan, 87.5%

will be discharged (repayment rutc 12.5%). However, infercst cte, following

commencernent will be discharged in its entirety.

b.

Rc;;ymcnl method

Regarding the amount remaining after the discharge, equal installment payments
will be made once » year between 2012 and 2018 on the last day of March.
However, with court approval, Trustees may make a lump-sump payment.  If there
arc unsecured reorgunizetion claim holders who have agreed with Trustees not (o
receive accelersted repayment, Trustees may choose (0 not make accelerated
repayment just to such unsecured reorganization claim holders.

(2) Provisions on rights to demaod performance of gunrantee lisbilities
In regard to the right to demand performance of guarantee finbilities by the Three
Bebtor Companies other than for overlapping claims, the following will apply.

When the primary debtor continues

10 make the stipulated repayments

Modification of rights and repayment is
suspended

When the ecceleration cleuse is

invoked agaim;tlthc primary debtor

On the day Trustces rcceive notice the
balonee tcmaim'ng. after deducting the armount
the primary debtor paid by such day from the
fixed unsecured reorganization elaim amount
is deemed the fixed unsecured reorganization
claim amount, and in the same manner as that
described for (1) unsecurcd reorganization
claims above, modification of rights and
repayment will be carried out.

(3) Provisions concerning JAL Corporaie Pension Fund claims

a

Modification of rights

12
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Modification of rights will be made as follows on the day following the day of
confirmation of the Reorganization Plan.
Premivm mtc on Ne. 1 pension | To be modified from 49%. to 43%.
{company payment portion}
Premium rate on special premiums | To be modificd from 196%e 1o 161%0

t.  Repayment method
Premiums that are overdue on the | Lump-sum payment will be made within
day of confirmation of the | threc months from the day of confirmation of
Reorganization Plan the Reorgenization Plan

Premiums that are not yet due on the | ‘To be paid es stipulated in the amended JAL
day of confimation of the | corporate pension fund code.

Reorganization Plan

{4) Provisions concerning the repayment method for domestic corporate bond
claims
Lump-sum payment will be made within three months from the day of
confirmation of the Reorganization Plan,

4 Modilication of rights for shares
D At thetime of the merger and absorption by JALL, JALS shaceholders will receive
one JALI common share for every share they own. However, no stock
ceriificates witl be issued.
® Following (D, JALI will acquire all shares gratis.
@ Following @, JALI will eancel all treasury shares.

$ Pay-inby ETIC
- Upon receiving 350 billion yen pay-in from ETIC, JAL] will issuc shares for
subscription, i
* The amounts of new stated capital, ele. at the post-merger JALL are as foliows:
] Stated capital: 175 billion yen | Capital reserves: 175 billion yen

6 Possibility of additional investments
With court approval, new issuance of shares for subscription is possible.

7 Change in JALY's trade name
On April 1, 2011, JALTs trade name will change to Mikon Kowkuu Kabushiki Koisha
(Enplish name will be “Japan Airlines Co., Ltd").
Part'V: Schedule

August 31 (Tuesday) Reorganization Plan submitted to the court

13
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Scptember 10 (Friday) Forms for written vole scheduled to be
. mailed to voting rights holders
Through November 19 (Friday) Voting period for written vole

14






270

This is Exhibit "O" referred to in the
affidavit of Eiji Katayama
sworn before me, this  10th

day of May, 2011.

Notary
HIROMICHI MATSUMOTO
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<English translation for reference only>

Case Nos. (mi) 1 through 3 of 2010 (Heisei 22); Cases of Corporate Reorganization
Decision

2-4-11 Higashi Shinagawa, Shinagawa-ku, Tokyo
Case No. (mi) 1 of 2010, Debtor Company: Japan Atrlines Corporation
2-4-11 Higashi Shinagawa, Shinagawa-ku, Tokyo
Case No. (mi) 2 of 2010, Debtor Company: Japan Airlines Intemational Co., Ltd.
2-4-11 Higashi Shinagawa, Shinagawa-ku, Tokyo
Case No. (mi} 3 of 2010, Debtor Company: JAL Captital Co., Ltd.
Trustee for the three Debtor Companies:
The Enterprise Turnaround Initiative Corporation of Japan, and
Eiji Katayama

Main Text
This court approves the rcorganization plan.
Reasons
This court finds that the reorganization plan, which has been submitted by the Trustees and
passed, fulfills all the requirements provided in Article 199, Section 2, Sub-sections 1-6 of the
Corporate Reorganization Act. Therefore, this court approves the reorganization plan and
decides as described in the main text.

November 30, 2010

Civil 8" Division of the Tokyo District Court

Chief Judge [Hiroyuki Kanno]
Judge [Akiyo Fukui]
Judge [Naofimi Moutai)

This is a certified copy.
November 30, 2010
Civil 8" Division of the Tokyo District Court

Court Clerk {Kenichirou Teshima)

[End of Text]
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<English translation for reference only>

L, Trustee Eiji Katayarna, conirm this to be as correct and accurate translation in English
language a3 it be, of the court decision in Japanese language.

Dated: November 30, 2010 ] / j
f'/I . ’.\’&{“\4
Eiji Katayam}{1
Trustee
Japan Airlines Corporation
Japan Airlines International Co., Ltd.
- JAL Captital Co., Ltd.
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This is Exhibit "P" referred to in the
affidavit of Eiji Katayama
swomn before me, this  10th
day of May, 2011,
Notary
HIROMICHI MATSUMOTO




The Japanese Corporate Reorganization Act {abridged)

Article 204 (Discharge of the Reorganization Claims, ete.)
Section 1

When the Court renders an order to confirm the reorganization plan, except for
the rights described as follows, the Debtor shall be discharged from all the liabilities
regarding Reorganization Claims, etc,, and all the rights of the shareholders and

collaterals upon the Debtor’s assets shall be perished:
1) rights admitted herein or in the reorganization plan.

Article 2 (Definition)
Section 2
12 “Reorganization Claims, ete” hereby means Reorganization Claims and/or

Secured Reorganization Claims.

8 “Reorganization Claim” hereby means monetary claim incurred against the
Debtor based on a cause prior to the commencement of the reorganization proceeding or
the following claim, excluding Secured Reorganization Claim and Common Beneficial

Claims.

10 “Secured Reorganization Claim” hereby means monetary claim incurred
against the Debtor based on a cause prior to the commencement of the reorganization
proceeding, and secured by a collateral upon the Debtor’s asset at the commencement of
the proceeding when the asset is evaluated at the market value of the commencement of

the reorganization proceeding.
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This ts Exhibit "Q" referred to in the
affidavit of Eiji Katayama
sworn before me, this 10th

day of May, 2011.

Notary
HIROMICHI MATSUMOTO
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INTRODUCTION

1.

On January 19, 2010, Japan Airlines Corporation, including wholly-owned subsidiaries Japan
Airlines International Co., Ltd. and JAL Capital Co., Ltd. (collectively "JAL" or the
"Company" ), commenced proceedings under the Corporate Reorganization Act of Japan
(Kaisha Kosei Hoy (the "JRA") before the Tokyo District Court, Civil Department No.§
("Japan Proceeding”).

2. Pursuant to the commencement of proceedings under the JRA, the Tokyo District Court (the

"Japanese Court") appointed the Enterprise Turnaround Initiative Corporation of Japan
("ETIC"), a fund established by the J apanese government to help distressed entities, and Eiji
Katayama as trustees (collectively, the "Trustees™) in the Japan Proceeding, with fult

authority to administer JAL's assets, and ultimately, formulate a plan of reorganization.

On January 19, 2010, Eiji Katayama (the "F oreign Representative"), sought certain
protections in the United States pursuant to Chapter 15 of Title 11 of the Unitcd States
Bankruptcy Code ("Bankruptcy Code”). On February 17, 2010, the U.S. Bankruptey Court
granted a recognition order recognizing the Foreign Representative and the Japan
Proceeding as a foreign main proceeding pursuant to Chapter 15 of the Bankruptcy Code
("Chapter 15 Proceedings").

On April 30, 2010, the Foreign Representative brought an application (the "CCAA
Proceeding") before the Canadian Court pursuant to Part IV of the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), and obtained an order,
which among other things: (i) recognized the Japan Proceeding as a “foreign main
proceeding"; (if) granted a stay of proceedings against the Company; and (iii) eppointed
Deloitte & Touche Inc. ("Deloitte") as Information Qfficer (the "Canadian Recognition
Order"). A copy of the Canadian Recognition Order is attached as Exhibit "A",

Following its appointment as Information Officer, Deloitte, in accordance with Section 47
of the CCAA and paragraph 24 of the Recognition Order, coordinated the publication of
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notice of this CCAA Proceeding and the Japan Proceeding in the Globe and Mail (National
Edition) on May 10 and May 17, 2010.

6. The Canadian Recognition Order requires that the Information Officer report to the Court at
such times and intervals as it decms appropriate and, in any event, at least once every three
onths. This report is filed pursuant to the requirements of the Canadian Recognition Order.

7. The purpose of this First Report of the Information Officer (the "First Report") is to provide
the Canadian Court with information concerning the following:
« background on JAL's business and operations globally and in Canada;
» update on JAL's restructuring initiatives to date,
« update on the Japan Proceeding and the claims process;
« update on foreign proceedings, including in Canada; and,

» the activities of the Information Officer.
TERNMS OF REFERENCE

8. In preparing this report, Deloitte has relied upon unaudited financial information, the
Company's books and records, financial information prepared by the Company and its
advisors, discussions with management of JAL and its representatives and advisors and
discussions with the Trustees. In addition, Deloitte has reviewed the publicly available
information filed in the Japan Proceeding and this CCAA proceeding. Deloitte has not
audited, reviewed, or otherwise attempted to verify the accuracy or completeness of the
information and, accordingly, Deloitte expresses no opinion or other form of assurance on

the information contained in this report.

9. Certain of the information referred to in this report may consist of or include forecasts
and/or projections. An examination or review of financial forecasts and projections, as
outlined in the Canadian Institute of Chartered Accountants Handbook, has ot been

performed. Readers are cautioned that since projections are based upon assumptions about
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future events and conditions that are pot ascertainable, actual results will vary from the

projections, even if the assumptions material ize, and the variations could be significant.

10. Deloitte has requested that JAL bring to its attention any significant matters that were not
addressed in the course of its specific inquiries. Accordingly, this report is based solely on
the information (financial or otherwise) made available to Deloitte.

11, Allreferences to dollars in this report are in Canadian currency unless otherwise noted.
BACKGROUND

Summary of key elements of the Japan Proceeding

[2. Included in the application material for the Canadian Recogpition Order was the affidavit of
the Foreign Representative, dated April 12, 2010 (the "Katayama Affidavit"). The
Katayema Affidavit contains a high-leve] summary of the JRA process including;

*  Once the formal commencement order is issued by the Japanese Court,
restrictions are imposed on the rights and interest of various parties, including
creditors, lien holders and equity groups.

*  Under the Japan Proceeding, the Japanese Coust will designate one, or multiple,
trustees who assume full responsibility for managing JAL's restructuring and
reorganization plan. Under the JRA, a trustee is vested with powers to operate the
debtor's business and to administer and dispose of the debtor's property,
regardless of location.

* A reorganization plan must be submitted within one year of the commencement
order, which period may be extended twice by the Japanese Court for just cause,

¢ Under the JRA, generally a plan must be approved by the following creditor
classes: (i) a majority of the debtar's unsecured creditors by apgregate claim
amount; and (ji) two-thirds of the debtor's secured creditors by aggrepate claim
amount,

¢ If the required votes in favor of approval of the plan are not obtained by the

respective classes, the Japanese Court may either terminate the proceedings, or as
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an alternative, confirm the plan over dissenting creditors. The JRA provides the
Jepanese Court with a "cram down” mechanism which allows the Japanese Court

to unilaterally amend the plan in certain circumstances.

Japan adopted the UNCITRAL Model Law on Cross-Border Insolvency in 2000.

JAL Company Overview

14.

15.

16.

17.

18.

JAL, one of the world's largest air carriers, provides air transportation, cargo and other
transportation services to millions of customers globally. JAL has been in operations since
1951 and currently has operations in 34 countries including Canada. JAL's corporate
headquerters and registered head offices are located in Tokyo. The majority of JAL's assets,

employees, creditors and decision making are located in Japan.

Japan Airlines Corporation’s shares were previously traded on the Tokyo Stock Exchange in
Japan until their delisting in February 2010 as a result of the Japan Proceeding.

During 2009, JAL provided international passenger service to approximately 11 million
passengers and Japanese domestic passenger service {o approximately 41 million
passengers. JAL's domestic passenger business is the largest in Japan, operating
approximately 930 flights daily from over 60 airports. JAL also has a strong international
presence with hubs in Loodon, Beijing, New York, Los Angeles, and Hong Kong. JAL's
international passenger business maintains a network serving 159 cities in 34 countries with

approximately 4,000 flights weekly on 258 routes.

JAL employs approximately 50,000 employees in its consolidated entities as of March 31,
2009, of which approximately 92% are umion-represented pursuant to eight collective

bargaining agreements.

JAL is an airline services compeny that, together with its subsidiares, operates in five
primary business segments: 1) air transportation business; 2) airline-related businesses such

as cargo, in-flight meal preparation, and aircraft maintepance; 3) travel services; 4) credit
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card and leasing services business; and, 5) other businesses such as hotel operations,
wholesaling and retailing, real estate, printing, construction, temp staffing, and information

and advertising.

For the year ended March 31, 2009, JAL reported consolidated operating revenues of
USDS$19.8 billion and consolidated EBITDA of USD$684 million. North and South
America operating revenues from overseas operations were USD$2.7 billion, which
represented 13.8% of operating revenues from overseas operations as & percentage of

consolidated operating revenues.

JAL's Canadian operations

20.

21.

22.

JAL operates internationally on 4 consolidated basis with all decision making being made in
Japan. There are no stand alone Canadian operations, and all Canadian operations are fully
integrated into JAL's global petwork.

JAL conducts operations in Canada from its main office in Vancouver, with satellite offices
at Vancouver International Airport, Toronto Pearson International Airport and Montreal
Pierre Elliot Trudeau International Alrport. JAL operates deily passenger flights to and
from Vancouver International Alrport and Tokyo's Narita Airport. JAL also transports air
freight to and from Vancouver in the bel ly-hold of their passenger aircraft. There are no
other passenger or cargo flights to other airports in Canada. In Toronto and Montreal, JAL
coordinates the movement of air freight to and from Toronto and Montreal via flights either
from Chicago or New York. There are 37 employecs in Canada, none of whom are
unionized.

JAL's revenue from Canadian operations in 2009 was $60 million and the value of JAL's

assets located in Canada was ¥50 million.




JAL'S RESTRUCTURING INITIATIVES

23.

24,

25,

JAL's goal is to restructure the business to wiﬁrstand economic fluctuations by generating
profits without overly relying on future traffic demand. On April 28, 2010, JAL announced
the following restructuring initiatives with the goal of substantially reducing the airline's
fixed costs within fiscal 2010:
e Withdrawal from several overseas regions;
+ Contraction in the size of operations, inclnding head count reduction, due to low
demand; and,

« Utilization of smaller aircraft to improve profitability on JAL's short-haul Agsia

flights.

JAL has decided to discontinue services on 15 international routes with 86 weekly roundtrip

flights, as well as 30 domestic routes with 2 maximum of 58 daily roundtrip flights

excluding seasonally-operated flights. This constitutes a reduction of JAL's interpational and

domestic operations measured in available seat kilometers of 40% and 30%, respectively,
when compared to fiscal 2008.
« Including changes made since fiscal 2009, JAL bas terminated 28 international
routes with the closure of 11 overseas bases.
+ Domestically, 50 routes will be terminated along with closwre of 8 offices.
« International route suspensions, flight frequency reductions, and office closures
will be effective as of approximately October 2010.
o Domestic route suspensions, flight frequency reductions, and office closures will
be completed in two stages during October 2010 and March 2011.

JAL is estimating a reduction of approximately 16,000 jobs. JAL is utilizing several
initiatives to achieve this target. In March and April 2010, an initial early retirement
program helped to eliminate approximately 4,000 jobs. JAL also plans to utilize a second
voluntary early retirement program this coming fall. Throughout the year contract and
temporary workers' contracts will not be renewed upon expiration. JAL also plans to
eliminate jobs by divesting group firms, and jobs through natural attrition. Employee

7
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27,
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reduction efforts are expected to reduce group personnel expenses by approximately 30% in
fiscal 2010.

As aresult of the decreased numnber of routes and flight frequency, JAL plaos (o retire their
Boeing 747-400 and Airbus 300-600 aircraft by the end of the current fiscal year. The use of
smaller aircraft is expected to improve profitability on their short-haul Asia flights. Aircraft
configuration changes will also be made to maximize profitability on specific routes based

on demand.

From the material and correspondence reviewed by the Information Officer it is expected
that there will be no material impact on JAL's Canadian operations as a result of the

restructuring initiatives noted gbove.

UPDATE ON JAPAN PROCEEDING

28.

29.

30.

On May 25, 2010, JAL filed a petition with the Tokyo District Cowurt, pursuant to Article
184(4) of the JRA, to extend the due date by which the Trustees should submit the propesed
reorgamzation plan. On the same date, the Court rendered an order to change the due date
from June 30, 2010, to August 31, 2010, _

The purpose of the extension is to provide additional time for JAL to improve its
profitability through cost reductions initiatives while improving the firmness and certainty
of expected results. JAL continues to review additional restructuring initiatives including;
eliminating additional flight lines, improving strategic alliances, restructuring the cargo
business, reducing fixed costs associated with flight equipment and facilities, reviewing
procurement and management systems, innovating the 1T system, restructuring marketing

initiatives, reorganizing affiliate companies, and improving manpower planniog.

JAL advised that there will be no cash-flow issues associated with the exlension and there

will be no necessity for additional funding.




31. On April 30,2010 and May 7, 2010, the Japanese Coust rendered an order to change the due
dates for the submission and denial of filed reorganization claims as follows:

+  Due date for the submission of the admission and denial of filed reorganization
claims to the Japanese Court extended from April 30, 2010 to May 28, 2010;

« Ordinary period for investigation of filed reorganization claims extended from
May 10 to May 24, 2010 to May 31 to June 14, 2010;

« Due date by which JAL, creditors who filed reorganization claums and
shareholders may submit their proposed reorganization plan extended from May
31, 2010 to June 23, 2010.

3. The Information Officer is not aware of any creditors that have opposed JAL's restructuring
process to date, nor is the Information Officer aware of any creditors that have submitted a
plan of reorganization. The Information Officer has read that one shareholder has submitted
an unsolicited plan; howeyer there is uncertainty as to whether the plan complies with

applicable law.
UPDATE ON CANADIAN AND OTHER FOREIGN PROCEEDINGS

Canada

Financinl Matters

33. In the Katayama Affidavit the Foreign Representative stated that "The Applicants intend to
continue making ordinary course payments to their frade creditors and contract
counterparties in Canada, including airport authorities, vendors, contractors and trade
creditors..." for their continued supply of goods and services and that these stekeholders
will be unaffected by the reorganization proceedings. The Katayama Affidavit also
confirmed that JAL intended to continue to pay all employee related costs in the ordinary

course.

14, The Information Officer has requested and received confinmation from JAL that these
stakeholders have, in fact, been paid in the ordinary course since commencement of the
CCAA Proceeding.
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35. In addition, the Information Officer has requested and received from JAL a cash flow
statement showing actual cash flows in respect of the Canadian operations to the end of
May, 2010 and projected cash flow to the end of December, 2010. A copy of that statement
is attached hereto as Appendix A. The Information Officer was not involved in the
preparation of this cash flow statement. The provided cash flow statement reflects that the
Canadian JAL operations have had and will continue to have sufficicnt cash inflows to fund
their required cash outflows through December 2010.

Proposed Class Proceedings

36. Asdisclosed in the Katayama Affidavit, there are two categories of proposed class
proceedings that have been commenced against JAL and other airlines in Canada: one in
Ontario in connection with an alleged conspiracy to fix the price of transpacific international
long-haul air passenger services (the "Passenger Proceeding™) and three (one in each of
Ontario, Quebec and British Columbiz) in connection with an alleged conspiracy to fix the
price of international air freight shipping services (the "Cargo Proceedings™). Similar or
related proceedings were also commenced against JAL and other airlines in the United

States and Auvstralia,

37. JAL has been in negotiations with the plaintiff's counsel in the Carpo Proceedings for some
time. The Information Officer has been informed that those negoliations resulted in the
execution of a settlement agreement for the Cargo Proceedings as at July 8, 2010 (the
"Cargo Agreement"). JAL sought and obtained permission from the Japanese Court to
execute the Cargo Agreement (the "Authorization Order™). Pursuant to the Carpo
Agreement, JAL agreed, among other things and without admission of liability, to make a
settlement payment for the benefit of the proposed class. However, as the Authorization
Order and the terms of the Cargo Agreement are presently under strict confidentiality
restrictions, the Information Officer is not able to provide a copy of the Authorization Order
or any further details about the Cargo Agreement at this time. The Passenger Proceeding

has not been settled.

10




38.

The rules governing Canadian class proceedings require that the Cargo Agreement be
approved by the court before the settlement cen be implemented. The Information Officer is
informed that the parties to the Cargo Proceedings will be bringing motions first for
approval of the notice of settlement and settlement approval hearing (the "Notice Motion")
and, subsequently, for approval of the Cargo Settlement and for authorization to implement
the Cargo Settlement (the "Approval Motion"). The Notice and Approval Motions will be
closely coordinated with similar motions being brought in the United States in connection
with the scttlement by JAL of the U.S. Cargo Proceeding. 1t is anticipated that the Notice
Motion will be filed within the next 30 days. The timing of the Approval Motion will be
contingent on when the court issues a decision on the Notice Motion. Further details with
respect to the Cargo Settlement will be disclosed in connection with the Notice and
Approval Motions. In particular, the Cargo Settlement wil) be filed as part of the Notice
Motion.

Canadian Claims Submitted in Japanese Proceedings

39.

40.

There is no claims process in the CCAA Proceeding as all claims are being administered in

the Japan Proceeding.

The Information Officer is advised by JAL that the representative plaintiffs in the Passenger
Proceeding and in all three of the Cargo Proceedings filed proofs of claim in the Japanese

claims process and that all such claims have been denied by the Truslees.

United States

41.

42.

On July 22, 2010, the Foreign Representative issued a status report detailing the status of the
US proceedings generally and the settlement of certain antitrust litigation in the United
States. A copy of this report is attached es Appendix B to this report.

The Information Officer has nothing further to report with respect to the US proceedings at
this time,

11
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United Kingdom
43. The Information Officer is not aware of eny material updates in regard to JAL's proceedings

in the UX.

Australia - New Foreign Proceedings

44. On June 30, 2010, pursuant to s. 6 of the Cross-Border Insolvency Act 2008 and clause 1 of
Article 17 of the UNCITRAL Model Law on Cross-Border Insolvency, the Federal Court of
Avustralia (New South Wales district registry, General Division) recognized the Japan
Proceeding as a foreign main proceeding, Furthermore, pursuant to 5.6 of the Cross-Border
Insolvency Act 2008 and Article 21(1)(e) of the UNCITRAL Model Law, the Australian
court ordered that the administration and realization of all of JAL's assets located in
Australia be entrusted to the Trustees. Attached hereto as Appendix C is a copy of a notice
provided by JAL of the making of an Order in Australia recognizing the Japan Proceeding

as a foreign main proceeding.

45. Asnoted above, JAL is involved in similar class action proceedings involving air freight
shipping services in Australia. The Information Officer is not aware of the progress of such

litigation or any settlement discussions therein.

12
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ACTIVITIES OF THE INFORMATION OFFICER

46. Since the date of the Recognition Order, the Information Officer’s activities have included:

»

Reviewing the draft materials for this CCAA Proceeding and communicating with
its counse! Fasken Martineau DuMoulin LLP ("Faskens”) regarding same;
Preparing for and attending at Court for the hearing requesting the Canadian
Recognition Order;

Posting a copy of the Court-filed documents in this CCAA Proceeding to the
Information Officer's website at http://www.dcloitte.com/ca/japan-airlines;
Coordinating publication of the CCAA Proceeding and Japan Proceeding in the
national edition of the Globe and Mail on May 10 and May 17, 2010, as required
by section 47 of the CCAA and paragraph 24 of the Canadian Recognition Order,;
Daily review and monitoring of the materials filed in the Japan Proceeding and
communicating with Faskens regarding seme;

Various discussions and correspondence with Davies Ward Phillips & Vineberg
LLP ("Davies"), Canadian counsel to JAL;

Participating in confercnce calls with management of the Company, Davies, the
Foreign Representative and the Company's management and advisors to discuss
matters relevant to the Japan and CCAA Proceedings; and,

Preparing this Report and communicating with Faskens regarding some.

13
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ALL OF WHICH IS RESPECTFULLY SUBMITTED at Toronto, Ontario thig 30% day of
July, 2010.

DELOITTE AND TOUCHR INC.
In its capacity as Information Officer of
Japan Airlines Corporation

Per: éz

Paul van Eyk

14
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This is Exhibit "R" referred to in the
affidavit of Eiji Katayama
sworn before me, this _doth
day of May, 2011.
Notary
HIROMICHI MATSUNOTO
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<English translation for reference only>

Case No.: 2010(mi) 1103
Debtor:  Japan Airlines International Co., Ltd.

Certificate of Approval

I hercby certify that, on March 16, 2011, the Tokyo District Court approved the
Trustee to do the following, for which approval was sought in the Pelition for Approval

No. 23-30 in the casc above.

To make lump-sum payment of instaliment debt ahead of the schedule
pursuant to the Section 2, 1, 2(2) and Section 2, IV, 2(4) of Chapler 4 of
the Reorganization Plan.

March 16, 2011
Tokyo District Court Civil 8" division

Court Clerk Kenichiro Teshima [Scal]
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This 1s Exhibit "S" referred to in the
affidavit of Eiji Katayama
swomn before me, this _10th

day of May, 2011,
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<English translation for reference only>

Case No. (mi) 1 through 3 of 2010, Case of Corporate Reorganization
Decision

2-4-11 Higashi Shinagawa, Shinagawa-ku, Tokyo
Debtor Company: Jepan Airlines International Co., Ltd.
Trustee for the Debtor Companies:
The Enterprise Tumaround Initiative Corporation of Japan, and
Eiji Katayama

Main Text
The corporate reorganization proceeding of this case shall be concluded.
Reasons

This court finds that the Debtor Company has repaid more than two thirds of the
monetary claims provided in the Reorgenization Plan which was approved on November 30,
2010, and that it is not in default of the Reorganization Plan. Therefore, pursnant to Article 239,
Section 1, Sub-section 2 of the Corporate Reorganization Act, this court decides as provided in
the main text.

March 28, 2011

Civil 8% Division of Tokyo District Court

Chief of Judge [Tasuku Daimon}
Judge [Akiyo Fukui)
Judge [Naofumi Moutai]
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<English translation for reference only>

This is a certified copy.
March 28, 2011

Civil 8" Division of Tokyo District Court

Court Clerk [Kenichirou Teshima)

[End of Text]
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<English translation for reference only>

I, Trustee Eiji Katayama, confirm this to be as correct and acecurate translation in English
language as it be, of the court decision in Japanese language.

Dated: March 28, 2011 . J :
/Mv.i:} v/{/'\ /\\

Eiji Kataydfna
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This is Exhibit "T" referred (o in the
affidavit of Eiji Katayama

sworn before me, this 10th

day of May, 2011.
7W&A M
Notary

HIROMICHI MATSUMOTO
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[JAL MEMO] March 28, 2011

Former Debtor Company: Japan Airlines International, Co., Lid.
Trustee; Enterprise Turnaround Initiative Corporation of Japan
Hideo Selo, Represenlative
Akitoshi Nakamura, Representative
Trustee: Eiji Katayama

Japan Airlines Intemational, Co,, Ltd.
Representative;DIfeclor] Chairman: Kazuo Inamori

e .
Representative Ql@%@% President: Masaru Onishi

Announcement of Completion of Corporate Reorganization Proceedings
with Early Lump-Sum Settlement of Reorganization Claims

Former Debtor Company Japan Alrlines Inlemggonal (hereinafter Japan Airlines
International) with the approval from the Tokyo District Court, procured a total of 254.96
billion yen from 11 financial institutes including from primary creditors and today, made

a one-time, full repayment of Reorganization Claims amounting 395,145.57 million yen.

In accordance with Article 239, Section 1, Sub-scction 2 of the Corporate Reorganization
Act, Japan Airlines International declares with this announcement, its completion of the
Corporate Reorganization Proceedings after receiving the Tokyo District Court’s b'rd‘e_zr to

complete the Corporate Reorganization Proccedings.

Japan Airlines International extends its deepest gratitude to all creditors, customers and

related parties who have provided valuable support and assistance during this time,

Under the leadership of the newly-appointed board of directors, Japan Alirlines
International will direct all efforts towards rebuilding the business. It will also fulfill its
responsibilities as a public transport operator and continue contributing as much as

possible to the regions in Japan stricken by the recent natural disaster.

END



Court File No. CV-10-8692-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. c-36, AS
AMENDED
AND IN THE MATTER OF JAPAN AIRLINES
CORPORATION, JAPAN AIRLINES INTERNATIONAL CO.,

LTD., AND JAL CAPITAL CO., LTD.
Applicants

APPLICATION UNDER PART IV OF THE COMPANIES'

CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36
AS AMENDED

AFFIDAVIT OF STUART BROTMAN
(Affirmed May 31, 2011)

I, STUART BROTMAN, of the City of Vaughan, in the Province of Ontario,

AFFIRM AND SAY:

L. I am a partner in the Jaw ﬁrm of Faske;a Martinean DuMoulin LLP (“Fasken
Martineau™), solicitors to Deloitte & Touche Inc., in its capacity as Information Officer (the
“Information Officer”) in the proceedings under Part IV of the Companies’ Creditors
Arrangement Act of Japan Airlines Corporation, Japan Airlines International Co., Ltd., and JAL

Capital Co., Ltd, Accordingly, I have knowledge of matters hereinafter deposed to.

2. Attached hereto as Exhibit “A” is a true copy of the Statements of Account of

Fasken Martineau in respect of services rendered to the Information Officer for the period from
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April 5, 2010 through April 29, 2011. During that period, the total fees billed were $33,360.00

2.

plus disbursements of $423.54 and applicable taxes of $3,357.15.

3. As set out in the following table, 53.4 hours were billed by Fasken Martineau, for

the period from April 5, 2010 to April 29, 2011, resulting in an average hourly rate of $624.72

{exclusive of applicable taxes):

Name Total Hours Hourly Rate ($)*
Edmond F.B. Lamek 2.8 $775.00
Stuart Brotman 49.6 $629.28

R. Graham Phoenix 0.3 $425.00
Paralegal 0.2 $100.00
Kerri Bennett 0.5 $200.00
(Student at Law)

¥ Periodically, the hourly rates charged by Fasken Martineau arc increased in the normal
course. The billing period discussed herein spans one such increase. Accordingly, the
hourly rates reproduced here represent each listed individual’s weighted average billing
rate (to the nearest 0.01) during the billing period, taking into account the aforementioned

increases (if any).

4. The activities detailed in the attached statements of account accurately reflect the
services provided by Fasken Martineau and the rates charged are the standard hourly rates of

those individuals at the firm at the time they were incurred.

5. In addition to the foregoing and to the attached statements of account, Fasken
Martineau estimates that it will require an additional $3000, exclusive of disbursements and
applicable taxes, on account of (a) fees accrued but unbilled from and after April 30, 2011; and,

(b) estimated fees to accrue through the date of the discharge of Deloitte & Touche Inc as

Information Officer,
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6. [ affirm this affidavit in support of the motion for, inter alia, approval of the fees

and disbursements of Fasken Martineau and for no other or improper purpose.

e

STUART BROTMAN

AFFIRMED BEFORE ME at the
City of Toronto, in the

Province of Qtario, this
31% day of y,

A Commissioner Jor taking affidavits, etc,

NI (= Mrlangen.

e Nt Nt ot Nt







Faskan Martincau DuMoulin LLP
Barristars and Solicitors
Patent and Trade-mark Agents

Sulte 4200, Toronto Domialon Bank Towor
Box 20, Torento-Dominlon Ceatre
Toronio, Ontario, Canada M5K 1N8

416 366 B389 Telaphone
416 364 7813 Facslmile

Deloltte & Touche LLP
181 Bay Streat

BCE Placs, Sulte 1400
Taronta, ON M5J 2v1

Attertion: NSNS
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FASKEN
MARTINEAU |

Data: May 3, 2010
Matter #: 228426.00028
Involce % 480710
GST # 87937 6127 RT

For Professional Services rendered through 06/03/2010 in econnoection with this mattor:

Re: Re: Japan Alrlines Corporation

Total Fees
Tolal Disbursemerts
Total Taxes

Total Amount Owing This Bil

Faske mgau DyMoulin LLP
Pér! S Brolman
E.&O.E.

Responsible Professionalr S Brotman

$7,360.00
88.25

ra4i

CAD $ 7,820,656

A\ A< Ve
This I Exhibit, referrod lo In the
atfidavit of TR B A,

sworn before me, this =Y
day of,..S X 0.4\

A COMWSSIONER FOR TAGNG AFFIDAVITS

Yerme. payment due Upon recelpl Pursuant W the Soffalera Act, Interest will be ehorged at the rate of 0.5% per ennum on unpald
fees, charpes or disbwisements calculnted fom a dals that ls one month afier this slatoment s dellvered, Asty disbursement not
posted to your account on the dale of this statement will be hilled later,

Vancouver Calgary Towontn Ottuveas

Montrdal Québec Cly Londen Fads Johsnnaiburg
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FASKEN
MARTINEAU

Matter #: 229426.00028
Involce#: 480719

Re: Re: Japan Alrlines Corporation

04/08M0 -

04/07H0

04/08{10

04/09/10

041110

0412110

04/13/10

04/20/10

04421110

04{2110

04/22/10

Telephone call with TEERGENEE Exchange of emails with client regarding
preliminary matters;
$ Brotman 0.50 trs. $31250

Reviewing draft SRl recotved from SEEEENESEINNG; Roviewing and

revising draft JENEENERESERY; E-mall o RN rogarding sams; Various

other emails with client; Telephone call with SEIEERINE;

S Brotman 1.80 hrs. $1,125.00

Reviewing it WM E-mall to REREEOMEN rogarding same; Reviewing and
considering dreft Ny, Conference with cllent regarding sams and matter

generally;

S Brolman 1.60 hrs, $1,000.00
Drafled

R. 8. Ploenix 0.10 hrs. $42.50
Revlewing and responding to email from GEEENEEE ro daf NN

Ravising draft : E-mall to dient regarding same;

S Brotman 0.90 fvs, $312.680

Reviswing e-mail from YNNI rogarding draft AR ; E-mzi (ol
REEREIES rogarding same; Telephons cal) with WESEEEEENE. E-mall to client
ragarding same; Further exchange with (NN

S Brotman 0.80 hrs. $ 500.00
Reviswing e-mal) from AN regarding H

S Brotman 0.20 hrs. $125.00
Reviewing revised draft - E-mat lo disat regarding sams;

Exchange of emalis with dllent;

S Brotman 0,50 hrs, $312.60

Edited, revised and finalized v Discussion wih

S, Brotman re: the seme, Forwarnded 1 (of IR DU
WS} for review and execullon

R. G. Phoenix 0.20 hrs, $85.00

Revlf?wmg draftggeR; Conference with G. Phoenix regarding same; Telephone

call from regarding draft ik exchange of emalls with (N
regarcﬂng= end ipning

S Brotman 0.60 hrs. $ 312,60

Exchange of emalls with client and (gt re garding S
S Brotman 0.30 hrs. $ 187.60
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Page 3

Re: Re: Japan Afrlines Corporation

FASKEN
MARTINEAU

Matter # 220428.00028
Involce#: 456719

04/2740  Telephone call with UNNENENYc YlWY; =xchange of emalls with ollent

regarding same; (

S Brolman 0.40 hrs. $ 250.00
04/28/10  Briefing E. Lamek for Initicl Sy

S Brotman 0.40 Hrs. § 250.00
04/28/110  Reviewing il uumasmmmm Record and Factum for tomomow's hearing.

E.F.B. Lamek 1.00 hrs. §$775.00
04/29/10  Exchange of emails with QSIS

S Brotman 0.20 hrs. $ 125,00
04/30/10  Altend court hearing for Qe Sy RIS RSN

RERARs Py

EF.B. Lamek 1.80 hrs. $ 1,385.00
04/30/10  Revlewing draft e-mall recelved from mply e-mail 1o IR

Reviewing e-mall from | to ;

S Brolman 0.40 hrs. § 250.00

Professional Summary )
Professiongl Tife Rate Hours Eees
E.F.B. Lamek Parneg - 775.00 280 2,170,00
S Brolman Pastner 628.00 810 5,062.50
R. G. Phoenix Assoclate 425.00 0.30 127.80
Total 11.20 CAD 7,350.00
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FASKEN
MARTINEAU

Page 4 Malter 1 229426.00028
Involce #: 480718

Re: Re: Japan Alrlines Corporation

QOur Fees $7,360.00
asT 368,00
Total Taxes on Fees ) $ 388.00
Total Fees Including Taxes $7,728.00
o fo= e s S
Dishursements
Taxable
04/06/10 Lasercopy 0,25
04/2110 Lasercopy 3.25
0430110 Photocoples Photocoples Stuart 84.00
Brotman coplés made: 338
04/30H0 Lasercopy 0.75
Total Disbursements B3.25
esT o i 441
Total Taxes on Disbursements $4.41
Totad Disbursements Including Taxes $9268
Total Fees, Disbursements ahd Taxes CAD § 7,820.66
s
Tax Summary
G5T gr2.41
Tolel Taxzs Incudad in This Biil 37241
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Fasken Mardneau Duboulin LLP FASKEN
Barrislers and Sollcitors MARTI NEAU

Patent and Trade-mark Agenls

Sulte 4200, Toronto Dominlon Bank Tower
Box 20, Toronto-Dominion Genlre
Taoronto, Ontarjo, Canada M5IC 1N8

418 958 8381 Telephone

418 854 7813 Facsimile Date; May 19, 2010
Matler & 229428.00028

involco # 484923

GST# 879376127 RT

Deloltte & Touche LLP

184 Bay Street

BCE Place, Suite 1400

Toronto, Ontarlo M5J 2V1

Alterfion: WEERENNN

ForProfssslonal Services rendered through 05/14/2010 In connection with this matter:

Re:  Re: Japan Alrllnes Gorporation

Responsible Professional: S Brotman

Total Fees % 83250
Total Disbursements 19.46
Total Taxes 42.20
Total Amount Owing This Bill CAD $ 894,16

Terms: poyment dua upon recelph Prsuant to the Soficiors Aof, Intersst will be charged ot the rate of 0.6% per annum on unpold
foss, charges or disbursements caleulaled from a date el Is one month afler hls steloment Is delvared. Any disbursement nol
posted to your account on the date ofthls stelement willbs bliled later,

Yancuirver Calgwy “Foswnle Othwers Worntcksl Quibwe Ity Tarndemn Putie Jobannesbury



Page 2

FASKEN
MARTINEAU

Matler#: 229428.00028
Involce & 484923

Ra: Ret Japan Airlines Corporation

04/08/10  (\pNuES) Uit - VANOERERNENNNY rc: S. Brotman

Carp. Search 1 0.20 hrs. $20.00
05/03/10  Conference with E. Lamek regarding hearing; conference call with JERg and

S Brotman 0.40 hrs. $ 250,00
05/05/10  Exchange of emalls with (ERSNSN; E-mail (O SNEININRG r:garding

Rty R cvicwing e-rrails from SN ogarding Ihformation

requests;

S Brotman 0.30 brs. $187.50
05110/10  Telephone call from WENEER regarding Inquiry from gy, Reviewing

e-mails regarding same; Exchange of emafls regarding Qi SEIENNSNNEED

S Brolman 0.30 hrs. $ 187,50
051110 Reviewlng e-meil from{N8; Reviewing, considering and responding to email

from (EEMARENY rog =1 ding g

S Brotman 0.30 hrs, $ 187.60

Professlonal Summary

Professional Title Ralg  ~ Hous Fees
S Brotman Partner 825.00 1.30 812.50
Corp. Segarch 1 Pardlegal 100.00 0.20 20,00

Tolal 1.50 CAD 832.50
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FASKEN
MARTINEAU
Page 3 Matler#: 228426.00028
Irvoice # 484923
Re: Re: Japan Alrfines Corporation
Our Fees $ 832,50
GsT- 41,63
Total Taxes on Fees $41.63
Total Fees Including Texes $ar4.13
A,
Disbursements
Nor-Taxable
04/13H0 Corporate Search - pay 1o YR 8.00
RS - \nvolce #547587 - Apr. 6,
2010
Taxablg
a2/18/o8 PPSA Search - pay to WlIREN 8.00
- Account #001314 - Sub-
) Account #0001 - Japuary 2009
0510410 Lasercopy 0.256
05113110 Binding ~ COPY CENTRE - 04/30/10 3.21
Total Disbursements 19.46
GST 7 0.57
Total Taxes on Dishursements $ 057
Total Dishursements Including Texes $20.03
Total Fees, Disbursements and Taxes CAD % 894,15
S S
Tax Summary
65T . 42.20
Total Texes Included In ‘This BA 4226






Fasken Martineau DuMoulln LLP FASKEN
Barristers and Solicitars MA R.T] N EAU

Patent and Trade-mark Agents

Suile 4200, Toronte Dominion Bank Tower
Box 20, Toronlo-Dominlon Centre
Tomnto, Omtarig, Canada MSK 1N6

416 365 8381 Telephone

416 364 7813 Facsimile Date: June 3, 2010
Malter #: 229426.00028

Involce & 487717
GST# B7937 68127 RY

Deloltte & Touche LLP
184 Bay Street

BCE Place, Sulte 1400
Toronto, Onfarlo M5J 2V1

Attentlon: NI

For Professional Services rendered through 05/31/2010 in connection with thls matter:

Re: Re: Japan Alrllnes Corporation

Responsible Professional: S Brofman

Tolal Fees $3,375.00
Total Disbursements 0.25
Total Taxes 168.76
Total Amount Owing This Bill CAD S 3.544.0L

Please note: As of July 5, 2010 Fasken Martineau’s Toronio office will be located at:

333 Bay Strest, Sulte 2400
Bay Adetzide Centre, Box 20
Torento, ON MSH 276

Terms: payrmont duo upon recelpt Pursuant lo the Soliitors Acl, interest wilt be charged al the rate of 0.5% per annum on unpald
fees, charges or disbursements calculated from a date that Ia one manth after this stalement ls dellversd. Any disbursoment not
posted to your account on the date of this statement will be bilted fater.

Vancouver Calgary Toromo Ottawa Maonénl Québec Cly Lordon Party Johannesburg



310
FASKEN
MARTINEAU

Page2 Matler #: 229426.00028
Invoice #; 487717

Re: Re: Japan Alrlines Corporation

05/19/10  Exchange of emalls with RIS, Meeting with (NN =nd P i
preparation for call with .
S Brotman 1.50 hrs. $937.50

05/20110  Telephone call with {SNNENER; Exchange of emalls with 3
Preparation for and attendance on conference call with client, SSNIES 2ncil
; Exchange of emails with (NG
S Brotman 2.80 hrs. 3 1,750.00

05/25110  Exchange of email with cllent regarding (RIS of
E-rai to (I regarding same; Reviewlng reply; Reviewing public

materigls relating to :

S Brotrnan 0.80 hrs. $ 500.00
05/25(10  Reviewing message received from (ERENEESREY:

S Brotman 0.10 hrs. $62.50

05/28/10  Exchange of emails with cllent regarding correspondence with counsel for SR

S Brotman 0.20 hrs. $125.00

Professlonal Summary

Professlonal Title Rafe Hours Fees
S Brotman Partner 625.00 540 3,375.00

Total 540 CAD 3,375.00




311
FASKEN
MARTINEAU

Page 3 Matter #: 229426.00028
. Invoice # 487717
Re: Re: Japan Airlines Cormporatlon

Qur Fees $ 3,375.00

GST 168.75

Tolal Taxes on Fees $168.75

Total Fees Including Taxes $3,543.75
P e

Dishursemants

Jexable
05718710 Lasercopy 0.25
Total Disbursements 0,25
GST 0.01
Total Taxes on Disbursements $0.01
Tolal Disbursements Including Taxes $0.26
Total Fees, Disbursements and Taxes CAD § 3,544.01
Tax Summary
G5T 168.76

Totel Tares Included In This Bill 168.76



Fasken Martinoau DuMoulin LLP FAS KE N
Barristers and Salicilors MA RTINEAU

Paten! and Trade-mark Agents

Sulle 4200, Toronto Daminian Bank Tower
8ox 20, Toronto-Dominion Centre
Torontn, Ontardo, Canade M5K 1NB

416 366 8381 Telephone

416 384 7813 Facsimile Dale: June 21, 2010

Malter # 229426.00028
Invoice #: 492068
GST# 879376127 RT

Deloitte & Touche LLP
181 Bay Street

BCE Place, Sulte 1400
Toronte, Ontario M5J 2v1

Attention: KRR

For Professional Services rendered through 06{14/2010 In connectlon with this matter;

Re:  Re: Japan Airllnes Corporation

Responsible Professional: S Brotman

Total Fees §1,062.50
Total Disbursements 4.20
Total Taxes 53.34
Total Amount Owing This Blll CAD $1,120.04

Please note: As of July 5, 2010 Fasken Martineau's Toronto offlce wili be located at:

333 Bay Street, Sulte 2400
Bay Adelaide Cenire, Box 20
Toronto, ON M5SH 276

Termy: payment due upon recelpt. Pursuant to the Soficitors Act, Interest will be charged at tha rate of 0,5% per annum on unpakd
foes, charges or disbursements calculaled from & date that ks one month after Lhis statement Is davered. Any disbursement not
posted to your account on the dele of this statement will be bllled later,

Vancouver Calgary Teronte Otwa Momréat Québee Clyy London Perls Jahbﬂnﬂb;rg
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FASKEN
MARTINEAU
Page 2 Matter # 229426.00028
Invoice #:. 492068
Re: Re: Japan Airlines Cotporation
05/31/10  Reviewing e-mails from fINDIRGY;
S Brotman 0.30 hrs, $ 187.50
06/04/10  Reviewing e-mail from (ENINREEEIRG=nd attached NN, Reviewing e-mall from
S Brotman 0.20 trs. $ 125.00

06/07/10  Exchange of emalls with“ Telephone call with (AN ; Reviewing

and revising draft email to
S Brotman 0.50 tirs. $312.50

06/08/10  Revlewing e-mails recelved from (i REIREAN and attached
Telephone call fromy iR regarding same; Exchange of emalls with§i

S Bfotman 0.40 hrs. $250.00

06/10/10  Revlewing and responding lo email from (SEINENNS; Telcphone call to {il}

SRR, Tel=phonc call from QEREESESAY:

S Brotman 0.30 hrs. $ 187.50

Profassional Summary

Professignal tle Rate ours Fees
S Brotman Partner 625.00 1.70 1,062.50

Total 1.70 CAD 1,062.50




FASKEN
MARTINEAU

Malter#: 229426.,00028
Invoice #: 492068

Re: Japan Airlines Corpuoration

Qur Foss $ 1,062.60
GsT 53.13
Total Taxes on Fess $53.13
Total Fees Including Taxes ¥$1,115.63

Disbursements

Taxable
0B/11/10 Delivery/Courier Expense-United 4.20
Messengers 04/30/10 181 Bay St
#1400 Toronto (Delolte & Touche)
whb#978311
Total Disbursements 4.20
GST 0.21
Total Taxes on Disbursements $0.21
Total Disbursements Including Taxes $ 4.41
Total Fess, Disbursements and Taxes CAD $ 1,120.04
Tax Summary
GST 63.34
Tolel Taxes Included fn This Bill 6§3.34
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Fasken Martineau DuMoulin LLP FAS KE N
Barristars and SolicHors M ART] N E AU

Patent ond Trade-merk Agents

Sulte 4200, Toronto Dominlon Bank Tower
Box 20, Toronto-Dominion Centre
Toronto, Ontarip, Canada M5K 1N6

416 3606 6381 Telephone
418 364 78183 Fecsimile Date: June 30, 2010
Matter 4 228426.00028

Invoice #: 494192
GST#; 87937 6127 RT

Deloltte & Touche LLP
181 Bay Stroet

BCE Place, Suite 1400
Toronto, Ontarlo M5J 2V1

Attention: NSRRI

For Professional Services rendered through 06/25/2010 in connectlon with this mattor:

Re:  Re: Japan Airlines Corporation

Responsible Professionat; S Brotman

Total Fees ’ $ 500.00
Totat Disbursements 0.50
Total Taxes 25,03
Tolal Amount Owing This Bill CAD $ 525,53

FasgemMartineau DuMoulin LLP

PbrY S Brotman
E.& O, E.

Please note: As of July 5, 2010 Fasken Martinsau's Toronto office will be located at:

333 Bay Street, Sulle 2400
Bay Adelaide Centre, Box 20
Toronto, ON M5H 2T6

Temas: payment due upon recsipt Pussusnt to the Sollcilars Act, Interest will be charged at the rate of 0.5% per annum on vnpald
fees, charges or disbumements caiculaled from & date that Is one month after this etalement fs delivered. Any dlsbussement not
posted to your account on the dele of this stalement will be billed [ater.

Vapcouvar Culgery Teroato Ottres Montrdo] Québes Clcy London Fariz. Johsnnosburg
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FASKEN
MARTINEAU

Page 2 Matter 3 229426,00028
Invoice # 494192
Re: Re: Japan Alrlines Corporation

06714110 Telephone call with WIREINNNYS. Reviewing e-mall fror UEEERENIN; Telephone

call to JNGNGEGEG—G—;

S Brolman 0.30 hrs. § 187.50
06/16/10  Telephone call with (ERSEEREIN; £-mail to cllent regarding same;

S Brotman 0.40 hrs, $ 250.00
068/6/10  Reviewing e-mail from RIS

S Brotman 0.10 hrs, $62.50

Professional Summary

Professional Title Rate Hours Fees
S Brotman Pariner 625.00 0.80 500.00

Total 0.80 CAD 500.00




FASKEN

MARTINEAU

Page 3 Matter #: 220426.00028
Involce #: 494192

Re: Re: Japan Airlines Corporation

Our Fess $500.00
GST 25.00
Total Taxes on Fees $25.00
Total Fees Including Taxes $ 525.00
Dishursemenlts
Taxable
06/21/10 Lasercopy 0.50
Tolal Disbursements 0.50
GSY 0.03
Total Taxes on Disbursements $0.03
$0.53

Total Disbursements Including Taxes

Total Fees, Disbursemsnis and Taxes

Tax Summary

GST 25.03

Total Taxes Included In This Bill 2503

CAD $ 525.53
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Fagken Martineay DuMoulin L1LF FASKEN

Barrlsters and Solicitors )

Patent and Trade-tmatk Agonta MARTINEAU

333 day Strect, Sulle 2400

Bay Adelalde Cenlra, Box 20

Toronto, ON M5H 2T6

416 386 8331 Talephone

416 364 7813 Fscs?p:)ﬂa » Date: July 22, 2010
: Matter # 229426.00028

Involcs #: 498574
HSTIGST # B7B37 6127 RTG001

Delolte & Touche LLP

181 Bay Slrsat

BCE Place, Sulte 1400

Toronto, Ontarfo M5J 2

Attantion: (SRR

For Professional Services rendered thyough 06/30/2010 In connection with this matier:

Ro:  He: Japas Alrlines Corporation
Responsible Professkonal: S Brotman

Total Fees $2,312.60
Total Disbursements 0.50
Total Taxes 280.66
Totat Amount Owing This Bill CAD $ 260386

Fas artineay DuMoulin LLP

Per S Brobman
E &0 E

Pleass note that Pasken Martineau's Toronto office Is now locdted at:

333 Bay Slrect, Sulte 2400
Bay Adelalds Centre, Box 20
Toronty, ON MSH 278

Torme: pxyment dua upbr veoeipl, Pursuant to (he Softviors Axt, intarest will bo citargod =t the rale of 0.5% par anoum on unpald
fees, chogey or dlsbusamanta eadewlated from a dals tal Is gne mouth after (s statoment I delvarsd, Any disbursemnart hot
Posted to your atcount op tho dale of this stetament wif bo blliad falar,

Varscghbeg Calgery Yorpaio ' Chisws Montrdal Guiébas CRy Lendon Parts Jatmnnaburg
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FASKEN
MARTINEAU

Page 2 Matter # 229426.00028
Invoice # 490574

Re; Re: Japan Aftlines Corporation

06/28/40  Reviewing e-mall from {EEENESE

B Brotmzn 0.10 bus, §68250
08720/10  Reviewing and responding to emall from WSNNENS;

S Brotman 0,10 hrs. $62.50
07/07/110  Telephone cafl with F 7e preprration of SR E-mal to NEENNREN

fe same;, Review of prelminary yutii; i

S Brotman 0.60 hrs, $375.00
07000 Telephons cafl to JNENEG—_——_G_—_—G_

S Brotrman 0.1¢ hrs, $62,50
07/12/10  Telephons call with |EKESEESNENN e information requests;

S Brotman 0.10 hrs. $62.50

07/14MQ  Preparing e-mail fo e information required; E-mgll to cllent
regarding same; Telepgna call from EEEERIEEN: ©-rmail to client egarding

same;
$ Bratman 1,10 hre, $687.50

07116110  Conferenca call with counsel for Jil} and counsel
S Brotrman 0.50 hrs. $312.50

07/15710  E-mall to client regarding conforance calf with counsel Tor Jil§ and "t
Telephone call with JSJININ regarding same;

S Bmolman 0.70 hrs, $ 43760
D7hgric Bamlito ;
S drptman .10 hrs., $B8250
07/24110  Telaphone call from SR, Telephune call from A
S Brotman 0.30 hra. $ 187.60
Frofessiomal Summary
assianal Tille Rate Hours Eees
S Brotmea Parinier 825.00 3.70 231260

Total 3.70 GAD 2312.50
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FASKEN
MARTINEAU

Page 3 Matter 3k 228428.00028
Invelce # 488574

Re:  Rer Japan Alriines Corporation

DurFess § 232,50
GST 6.256
HST 284,38
Total Taxes on Feos $290.89
Total Fees Including Taxes $2,603.13
Disbursomonts B
[axahle
QB8R0 Lasarcopy 0.60
Total Disbursements 0.60
cing .03
Total Taxes on Disbursements $0.03
Total Disbursernents Including Taxes $0.53
Total Fees, Dishursaments and Taxes CAD § 2,603.6¢
A TR T
Tax Surmmwry
esY 828
HET 254,38
Total Taxcs Inclodod o Thiy BN 250.88






Fasken Martineau DuMoulin LLP FASKEN

Barristers and Sollsitors .
Patent am? ?‘rad&ma?‘k Agents MA RTINEAU

333 Bay Strest, Sulta 2400
Bay Adelalde Centre, Box 20

Toronto, ON M5H 276
418 366 8391 Telephone
416 3647813 Facsimlja Date: August g, 2010
Matter# 229426.00028
Invoica ¥ 502746
H8T+# 87937 8127 RTO001
Deloitte & Touche LLP

181 Bay Streot
BCE Place, Sutte 1400
Toronto, Ontario M5J 2v1

Attention: (R

For Professional Services rendered through 08/05/2010 in connection with this matter;

Re:  Re: Japan Alrines Corporation

Responsihle Professional; S Brotman

Total Fees § 4,260.00
Total Disbursements 23.56
Tolal Taxes 655,66
Total Amount Owing This Bill CAD § 4,829,12

Fasken Martingay DuMaoulin LLP

Per: S Brotman
E.&0.E

Please note that Fasken Martineau’s Toronto office is now located at:

333 Bay Sheet, Sulte 2400
Bay Adelalde Centre, Box 20
Toronto, ON MBH 218

Temna: payment due upon recelpt Pursuent {o the Sofofiors Adf, intsraat will be chamged ot Ui rate of 0.6% par apnm on wnpzald
foey, champes or disbursementa calculaled from a date that Is one menth efler this slatement Is deliversd, Any debursement not
posted to your rocoUnt on the dale of this Satament will be blled lalar.

Vancouver Calgary Toronto Ottrwa Msantriel Québes City lendsn Paris Johansasburg
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FASKEN
MARTINEAU

Page 2 Matter ¥ 22042600028
Involee & 502748

Re: Ro: Japan Airlines Corporation

07/220  Aftendance on conference call with SEESNEEEN. =nd counge! for I and YRS
| ]
S Brotman 0.60 hrs, $375.00

07/22M0  Attendance on conference call with WESEE, RSN =n o YRS ;
Exchange of emalls with dlient regarding same; Composing draft text ymegl

for Insertion n ) e-mail te client and )
regarding same; Reviewling recelved; E-mall lo dlent regarding

same;

S Brotmen 1.00 hrs. $625.00
07/23/10  Reviewing and responding o emall from A

S Brolman 0.30 hrs, $ 187,50

07/25M0  Reviewing znd responding to emall from JEERSREY; Reviewing draft letter to
. E-mall to [N regarding same;
S Brotman 0.30 hrs, $187.50

07/28110  Reviewlng e-mall fram i, =-mall o dlents regarding same; Reviewing
e-mail from [IEND; E-mall to cllent regarding same; Reviewing draft

S Brotman : 1.00 hrs. $825.00
07/27/10  Exchanga of emalls with and (DR regarding drart Y
Revising draft (S E—m@ regarding same; E-mall oil§
regarding draft (g
S Brotman 1.40 hrs. $ 987500

07/28/10 - Reviewing e-mall w and attached comments on draft (IR
. Telephone call from : Exchange of emails with JSNNEEEEEN; Furthar
telephone call with (G EENNN;
S Brotrnan 0.80 hrs. $378.00

07/2910  Revilewing emails recelved from N8 r= craft N, Reply e-mall o}

Y Exchange of emalls with dient reganding same; Reviewing N
E-tnail to& Reviewing revislons to YWl Telephone call from NS

S Telephone call from [EENERERIN; Further exchange of emalls wih SEMEEE;
S Brotman 0.70 hrs. $ 437.60

07/30/10  Reviewing e-mak from YR and attachad further comments on dreftiggl:
Reviewing and responding to emeils from cllent regarding same;

S Brotmah 0.80 firs, $562.50



Page 3 ,
Re: Re: Japan Alrlinos Corporation

Professional Summary
Professlonal Tite Retg
S Brotman Partner 625.00

Totad

- FASKEN
MARTINEAU
Malter# 229426.00028
Involce ¥ 502746

Hours Feos
6.8y 4,250.00

6.80; CAD 4,250.00

R 2
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Page 4

Re: Re: Japan Airlines Corporation

Qur Feses

HST

Total Taxes on Fess

Tolal Fees Including Taxes

Disbursements

Taxable

07122110
07/28M10
OTi3oM o
07130110
07430110

08/05/10

Lasercopy

Lasercopy

Lasercopy

Lasercopy

Photocopies Photocopies Stuart
Brolman coples made: 38
Bindlng - 07/30M10 - #15164

Total Disbursements

HSY

Tolal Taxes on Disbursements

Total Disbursements Including Taxes

Total Fees, Disbursemnents and Taxes

Tax Summary

HEST

Total Taxes Inciuded In This B

FASKEN
VIARTINEAU

Matter # 229425,00028
Invofce & 502746

$ 4,250.00
652.60

$ 552.80

$ 4,802.50

0.26
3.26
3.00
5.75
9.75
1.56
23.56
3.08

$3.06

§ 28.62

CAD $ 4,829.12
Jrrcsnis ot ss———

555,58

£855, 58‘
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Fasken Martineau DuMoulin LLP FAS KEN
Barristers and Solicilors MART'NEAU

Patent and Trade-mark Agents

333 Bay Slreel, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON MSH 2T8

418 366 8381 Telephone
416 384 7813 Facsimile Dale: September 28, 2010
Matter # 228426.00028
Invalce #: 513908
HST# 87937 6127 RTO0D1

Doloitie & Touche LLP
181 Bay Street

BCE Place, Suite 1400
Toronto, Ontario M5J 2V1

Attention: HEEIENEIEREN

For Professional Services rendered through 03/17/2010 in connection with this matter:

Re: Re: Japan Alrlines Corporation

Responslble Professional; S Brotman

Total Fees $ 1,500.00
Total Disbursements 135.55
Total Taxes 21275
Total Amount Owing This Bill CAD ¥ 1,849.30

=

Fasken Mariinsau DudMoulin LLP

Per 8 Brotman
E.&0.E.

Please note that Fasken Martineau's Toronto office is now located at:

333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON M5H 2T6

Terms: payment due upon recsipt. Pursuant to the Saffcitors Act, Interest will be chreged at the rale of 0.8% per annum on unpaid
fees, charges or disbursements calculated from a dale that Is ona menth aftar this statement & delfvered, Any disbursement not

posted to your accounl on the date of this stalement will bo bilted latey.
Vencouver Calgury Toronts Ottawa Momtrdat Qudbac CHy London Parix dehannasburg



Page 2

FASKEN
MARTINEAU

Maher#; 229428.00028
Invoice # 513808

Re: Re! Japan Alflines Corporetion

08/30M1D

o8/3tho

0g/a8/10

09713110

09/16/10

09417110

Professional
3 Brotman

Reviewing e-mail frorn [ Reviewing and responding to e-mail from Il

S Brotman 0.20 hrs. $ 125.00
Reviewing e-mails from (S EENENNR and client re TREEEN.:

S Brotman 0.20 hrs. $ 125.00
Tetephone call to (SN ;

S Brotman 0.10 hrs. $8250

Considering ; Telephone call o} MNEENENY; Telcphone
call wit : Bmail to (ENSEENE regarding uuENEN rcceived;
Reviewing and responding to emall from [

S Brotman 0.50 hrs., $312.50

Preliminary review of draft (J§il¥; Revlewing transtation of ;
Reviewlng exchange of emalls among parties re

S Brotman 1.20 hrs. $ 750.00
Reviewing e-mall from [SRENRR regarding (REE; Exchange of emalls with KSRy

re same;
S Brotman 0.20 hrs. $125.00

Professional Summary

Tile Rate Hours Fees
Partner 625.00 240 1,500.00

Total 2.40 CAD 1,5006.00
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FASKEN

MARTINEAU

Matter & 229426.00028

Page 3
Invoice # 513808

Re: Re: Japan Airlines Corporation

Our Fees % 1,500.00

HST 185.00

Total Taxes on Fees $ 185.00

Total Fees Including Taxes $1,695.00

Disbursements

Taxable
08/09/10 Lasercopy 0.25
08/07/10 Lasercopy 5.00
0910110 Delivery/Courier Expense - IR - 8.30
07/30/10 - 330 University Ave.,
Toronto (Ont.Sup, Court) wbi82924
0911310 Lasercopy 122.25
08/16/10 Lesercopy 275
Total Disbursements 136.55
HST 17.78
Total Taxes on Dishursarmenis $17.75
Total Disbursements Including Taxes 315430
Total Fees, Disbursements and Taxas CAD § 1,849.30
Fax Summary
HST 212,75
Total Taxas Included Iy This Bil 21275






Fasken Martineau DuMoulin LLP FAS KE N
Barristers and Solicitors M ARTINEAU

Palant and Trade-mark Agents

333 Bay Streel, Suite 2400
Bay Adelalde Centre, Box 20
Toronto, ON M5H 276

418 368 8381 Telephone
416 364 7813 Facsimile Date: Octlober6, 2010
Matter #. 228426.00028
Invoice # 515078
HST# 879376127 RTC001

Deloitte & Touche LLP
181 Bay Street

BCE Place, Suite 1400
Toronfo, Ontario M5J 2v1

Attention: (iIENERRENY

For Profossional Services rendered through 05/30/2010 in connectlon with this matter:

Re: Re: Japan Alriines Corporation
Responsible Profeasicnal: S Brotman

Total Fees $2,437.50
Total Disbursementis 12.00
Total Texes 318.44

CAD $ 2,767.94

Total Amount Owing This Bill

Fasken Martineau DuMoulin LLP

Please note that Fasken Martineau's Toronto offlce Is now located at:

333 Bay Street, Sulte 2400
Bay Adelalde Cenlre, Box 20
Toronto, ON M5H 278

Terms: payment due upon receipt. Pursuant to the Soficilors Act, interest will be charged at the rate of D.8% per annum on unpalkd
faes, charges of gisbursements calculated from 2 date that ks one month aRer this stalement Is deliverad, Any dlsbursement not
postad to your account on the date of s stetement will be bllled [ater,

Yancouvor Calgmwry Toronte Ottawa Montréal Cudber Clty Londenr Poris Joheanesburg
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FASKEN

MARTINEAU

Matter #; 229426.00028

Page 2
Invoice #: 515078

Re: Re: Japan Alrlines Corporation

09/20110  Reviewing and revising draft jyilfto Sl Exchange of emalls with cllent and i}
regarding same;

S Brotman 2.40 hrs. 3 1,500.00
09/21/10  E-mailto counsel re I, Exchange of emails with client;

Talephone call wit : Telephone call withjEERERg

8 Brotran 0.60 hrs. $375.00

09/22/110  Brief review of {il} comments on (Il
S Brotman 0.20 hrs, $125.00

09/23/10  Reviewing comments recsived from i} re YRl Exchange of emails with client
regarding same;

S Brotman 0.40 hrs. $250.00
09/27/10  Exchange of enails with (JEERI; Telsphone call to SRETEENEE

S Brotman 0.20 hrs, $125.00
09/30/10  Telephone call to (RSN,

$ Broiman 0.10 hrs. $62.50

Professional Summary

fegsi Tite Rate Hours Fees
S Brotman Partner 625.00 3.90 2,437.50

Tolal 3.90 CAD 2,437.50




FASKEN
MARTINEAU

Page 3 Matter # 229426.00028
Invoice # 515078

Re: Re: Japan Ajrlines Corporation

Our Fees $ 2,437.50

HST 316.88

Total Taxes on Fees $316.88

Total Fees Including Taxes $2,754.38
Disbursaments

Taxable

08/20/10 Lasercopy 11.76

09/28110 Lasercopy 0.25

Total Disbursements 12.00

HST 1.56

Total Taxes on Disbursements $ 1.56

Total Disbursements Including Taxes $13.58
Total Feas, Disbursements and Taxes CAD § 2,767.94

Tax Summary
HST . 318.44

Total Taxes Included In This BIll 310.44
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Fasken Martineau DuMoulin LLP FAS KEN
Barmisters and Sollcilers M ARTl N EAU

Patent and Trade-mark Agents

333 Bay Street, Sulle 2400
Bay Adelaide Centre, Box 20
Toronto, ON M5H 2T€

416 366 8381 Telephone
416 364 7813 FacsImite Date: October21, 2010
Matter # 229426,00028
Involce #: 518987
HST #: 87937 6127 RT00D1

Deloltte & Touche LLP
181 Bay Street

BCE Place, Suite 1400
Toronto, Ontarlo M5J 2V1

Attention: (NN

For Professional Services rendered through 10/15/2010 In connection with this matter:

Re:  Re: Japan Alrlines Corporation

Responslble Professional: & Brotman

Total Fees $ 1,975.00
Total Disbursements 106.02
Total Taxes 270.54
Total Amount Owing This BII CAD § 2,351.56
e

Fasken Llarﬁneau DuMoulin LLP

=

7 S Brotman
E.&0.E.

Please note that Fasken Martineau’s Toronte office is now located at

333 Bay Street, Sulte 2400
Bay Adelaide Centre, Box 20
Toronto, ON MSH 278

Terms: payment due upon recelpt Pursuant fo the Solicfors Adf, interest will be cherged ot the rate of 0.8% per annum on unpakd
fees, charges or disbursements calculeled from 2 duta that Is one month sfter this slelement fs defivered, Any disbursement nol
posied to your eccount on the dale of (his statsment will be bllied later,

Vencouver Calgary Toronta onsws Montésl Quibec CHy London Parls Jehsnnetburg



FASKEN ;
MARTINEAU

Page 2 Matisr #: 229426.00028
Invoice # 518897

Re: Re: Japan Alrlines Corporation

10/01/10  Fiie 4R 2nd WM ~ilh Commercial Court,
Keri L. Bennestt 0.50 hrs. $ 400.00

10/01/10  Telephone call with \NEENNSINE; Exchange of emails with JHINERSEEEEY
Reviewing finalized Jigilifor Yl [nstructing assistant re gl and il E-
mail to IR regarding same;

S Brotman 0.70 hrs. $ 437.50

10/04/10  Reviewing and responding to email from (g EEASEENES ro \EENIRSNY:
Exchangs of emails with | SEEER s sams;

5 Brotman 0.20 hrs. $ 126.00
10/05/10  Exchangs of smalls with (SR,

S Brotman 0.10 firs. $ 62.50
10/06/10  Attendance ot RIS .

S Brotman 1.20 brs. $ 750.00
1012110 Preparafion for and attendance on YR for

PR E-mail lo client re sams; E-mail to re same,

S Brotman 0.60 hrs. $ 375.00
10/15/10 ~ Revlewing message from {EREEEEEEY, =-mail (o WIGEEER r QRN

P

S Brotman 0.20 hrs. $125.00

Professional Summary

Praofesslonal Titls Rals Hours Fees
S Brotman Partner 625.00 3.00 1,875.00
Keri L. Bennatt . Student 200.00 0.50 100.00

Total 3.50 CAD 1,975.00




Page 3

Re: Re: Japan Airlines Corporation

QurFees

HST

Total Taxes on Fees

Tota! Fees Including Taxes

Dishbursements

Taxable
1001210
10/01/10
10/01/10

10/01/10

10/06/10
1011310

Lasercopy

Lasercopy

Photocopies Photocoples Stuart
Brotman coples made: 132

Binding - COPY CONTROL CENTRE -
10/01/10 - #16534 - Requisitioned by:
Irene Artuso

Lasercopy

Lasercopy

Total Disbursements

HST

Total Taxes on Disbursements

Total Disbursements Including Taxes

Total Fees, Disbursements and Taxes

Tax Surmmmary

HST

Total Taxes Included In This BN

FASKEN #5°3

MARTINEAU

Matter #: 229426.00028
Invoice % 518997

% 1,975.00
256.75

$ 266,75

$ 2.231.75

3.00
33.00
33.00

1.77

0.50
34.75

106.02
13.79

$13.79

5 118.81

CAD % 2,351.56

270.54

270.54
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Fasken Martineau DuMoulin LLP FAS KEN
Benisters and Solicilors
Patent and Trade-mark Agents MARTI NEAU

333 Bay Sireet, Sulle 2400
Bay Adelaide Cenfre, Box 20
Toronto, ON M5SH 276

416 366 6381 Telephone
416 364 7813 Facsimlle Date: November 15, 2010
. Matter # 229426,00028

Invoice#: 524079

HST # 87937 6127 RTODO

Deloitte & Touche LLP
181 Bay Street

BCE Place, Suite 1400
Toronto, Ontarlo M5J 2V1

adtention: NN

For Professlonal Services rendered through 16/34/2010 in connection with this matter:

Re:  Re: Japan Alriines Corporation
Responsible Professional: 8 Brotman

Total Fees $562.50
Tolal Disbursements 0.50
73.20

Tolal Taxes

CAD § 636.20

Total Amount Owing This Bl
Pomnemmea e e e}

Fasken Martineau DuMoulin LLP

Please note that Fasken Martineau's Toronto offica is now located at;

333 Bay Street, Suils 2400
Bay Adelalde Centre, Box 20
Toronto, ON M5H 276

Tamms: pgyment due upon recelpt. Pursuant (o the Soliolors Act, Interost will be charged at the rate of 0.8% per anrum on unpald
fees, charges or disbursements calcUluled from a date that Is one month after this statemant is delivered. Any disburssment not
posted to your account on the date of this statsment wil{ ba bilied fater.

Vincouver Catgery Toronts Dttaws Nontréal Quabac City londen Parls Jehannssburg



FASKEN
MARTINEAU

Matter # 220426.00028

Page 2
Invoice #:. 524079

Re: Re: Japan Airllnes Corporation

10/19/10  E-mail to ISR > SRR,

S Brotman 0.10 hrs, $ 62.50

10/19M0  Reviewing e-mail ﬁom~re CUOUURANER; = chenge of smalls

with ¢llent re sams;

S Brolman 0.30 hrs. $ 187.50
1018110  Reviewing s~mall from and attached g and SN,

Reviewing e-mall r : ’

S Brotman 0.40 hrs. $ 250.060
10/26/10  Reviewing e-mail from RSN

S Brotman 0.10 hrs. $62.50

Professlonal Summary

Professionat Tite Rate Hours Fess
S Brotman Partner 625.00 0.80 562.50

Total 0.90 CAD 5§62.50




Page 3

Re: Re: Japan Airlines Corporation

Cur Fees
HST

Total Taxes on Feds

Total Fess Including Taxes

Disbursements
Taxable

10/2110 Lasercopy
Total Disbursements

HST

Total Taxes on Disbursements

Total Disbursemants Including Taxes

Total Fees, Disbursements and Taxes

Tax Summary

HST

Total Taxes Included in This Bl

FASKEN /36
MARTINEAU

Matter#: 229426.00028
Invoice #: 524079

$ 562.50
73.13
$73.13
$635.63
e e
0.50
0.50
0.07
§ 007
$0.57
CAD § 636,20
73.20
7320
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Fasken Martineau DuMoulin LLP FASKE N
Banisters and SollcHors M ARTI N E AU

Patent and Trade-mark Agenls

333 Bay Street, Sulte 2400
Bay Adelalde Centre, Box 20
Toronto, ON M3H 278

416 366 8381 Telephone
416 364 7813 Facsimlle Date: December 7, 2010
Matter #. 229426.00028
Invoice #: 529503
HST # 87937 6127 RT00OOD1

Deloitte & Touche LLP
181 Bay Straet

BCE Place, Suite 1400
Toronto, Ontario M5J 2V1

Attention: VISERINRENEN

For Professlonal Services rendered through 11/30/2010 in connection with this matter:

Re: Re: Japan Airlines Corporation
Responsible Professional: S Brotman

Total Fees $687.50
Total Disbursements 2.00
Total Taxes 89.65
Totat Amount Owing This Bitl CAD $779.15

Fasker: Martineau DuMoulin LLP

—

//
Per: S Brotman
E.&O.E

Pleass note that Fasken Martineau's Toronto office Is now located at:

333 Bay Street, Suite 2400
Bay Adelakde Centre, Box 20
Toronto, ON M&5H 2T6

Terms: payment due upon recelpt Pursvant to the Soliodors Acl, interest will be charged at the rate of 1% par anmum on uapsld
fees, charges or disbursements calculaled from a date thal ls one moath after his statement ls delivered. Any disbursement net

posted to your sccount on the date of this statement will be bflled latsr,
Vancouver Calgaey Foronta Ounwn Meonerda] Ousbac City Lenden Pork Johsnnasburg



338
FASKEN

MARTINEAU

Matter # 229426.00028

Page 2
Involca # 529503

Ret Re: Japan Alrlines Cormporation

11/09/10  Reviewing exchange of emails re RN matters; reviewing e-mail from{ iRy

re

S Brotman 0.30 hrs. $187.50
11/19/10  E-mall to INEERY - Y.

8 Brotman 0.20 hrs. $125.00
1172310 E-mall to SEENNE < NRBNEEN; Further exchange of emails with SR

S Brotman 0.30 hrs, $187.50

11430110 E-mall to~ regarding SEEEENGESSISEINREENE : Communication

with client re same;
S Broiman 0.30 hrs. $ 187.50

Professional Swmamary

Professional Title Rate Hours Fees
S Brotman Partner 625.00 1.10 687.50

Total 1.10 CAD ©87.50




Page 3

Re: Re: Japan Airlines Corporation

Cur Feos
HST

Total Taxes on Fees

Totel Fees Including Taxes

Disbursements

Taxable

1115610 Lasercopy
11/19/10 Lasarcopy

Total Dishursements

HST

Tolal Taxes on Disbursements

Tolal Disbursements Including Taxes

Total Fees, Disbursements and Taxes

Tax Summary

HST

Tobed Taxes Includadin This Bill

FASKEN

MARTINEAU

Matter # 229425.00028
Invoice # 528503

$ 687.50
89.368

-$ 80,38

0.50
1.50

2.00
027
$0.27

$776.88

B9.65

88,865

$227

CAD $ 779.15

339
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Fasken Martineau DuMouiln LLP FASKEN
Banisters and Sollcitors

Patent and Trade-mark Agerts MARTINEAU
333 Bay Sireet, Suite 2400

Bay Adelaide Certre, Bax 20
Toronto, ON M5H 216

416 366 8381 Telophone

418 384 7813 Facsimile Date: January 6, 2011

Matler #. 229426,00028
Involce #: 536459
HST # 87937 6127 RT0001

Deloitte & Touche LLP
181 Bay Stroet

BCE Place, Suite 1400
Toronto, Ontario M5J 2V

Altention: (IREENENEENS

For Professional Services rendered through 12/31/2010 in connection with this matter:

Re: Re: Japan Airiines Corporation

Responsible Profasslonal: Stuart Brotman

Total Feas $ 1,250.00
Total Disbursements 17.50
Total Taxes 164.77
Total Amount Owing This Bill CAD § 1,432.27

Fasken Martineau DuMoulln LLP

Per. Stuart Brotman
E.&0.E

Please note that Fasken Marlineau's Toronto office is now localed at:

333 Bay Street, Sulte 2400
Bay Adelalde Centre, Box 20
Toronto, ON M5EH 2718

Terms: payment due Upon recelpt Pursuant lo the Sofiedors Act, Interest will be chargsd at the rate of 1.3% per annum on unpald
fees, charges or dishursements calcrhtad from a date that [s ons month sfler this slatement s dellvered, Any disbursesnent not
posted {o your account on the date of this stalement will be bllled lates,

Vaneatver Calgacy Toronto COttawa Montrdal Qudbec City Londen Purls Johanassburg



41
FASKEN
MARTINEAU

Page 2 Malter 3 229426.00028
Involce # 536459

Re: Re: Japan Alrlines Corporation

12/01110  Reviewing e-mail from (EMMNNNN; Considering same;, Conference with IININIG

Stuart Brotman ) 0.40 fus. $ 250.00
12H6M0  Telephone call from SN, E-mail io \ESRSEEN ;

Stuast Brotman 0.40 hvs, $ 26000
12/22/10  Reviewing emails re GEENEERINNG :

Stuart Brofman 0.20 hrs, $125.00
12/23/10  Reviewing draft 4 EEIREEEEN. T cphone call with (RS ro

same;

Stuart Brotman 1,00 hrs. $625.00

Profasslonal Summary

Professional Title Rate Hours Fees
Stuart Brotman Partner 625.00 2.00 1,260.00

Total 2.00 CAD 1,250.00




342
FASKEN

MARTINEAU

Page 3 Matter # 229426.00028
Invoice # 536459

Re: Re: Japan Alrllnes Corporation

Our Fees . $ 1,250.00
HST 162.50
Total Taxes on Fees $ 162,50
Total Fees Including Taxes 3 1,412.50
Disbursements
Taxable
12/07110 Lasercopy 0.25
12/22410 Lasercopy 17.26
Total Disbursements 17.60
HST 2.27
Total Taxes on Disbursements §2.27
Total Disbursements Including Taxes $19.77
Total Fees, Disbursements and Taxes CAD $1,432.27
Tax Summary
HST 164,77
Total Taxes Included In This Bfl 164.77
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;asrl'cen Marténse;til Ilbunnoul!n LLp FASKEN
arristara an ors
Patent and Trade-mark Agents MA RTINEAU

333 Bay Slreet, Sulte 2400
Bay Adelaida Canlre, Box 20
Toronto, ON M5H 276

418 366 8381 Telephons

416 364 7813 Facsimile ‘ Date: January 31, 2011
Matter # 228426.00028
Invoice # 544502

HST#: 87837 6127 RT0001

Deloitte & Touche LLP
181 Bay Street

BCE Piacs, Sulte 1400
Toronto, Ontario M&J 2V

Attention: |EREIRERERENENY

For Professlonal Services rendered through 01/28/2011 In connection with this matten

Re: Re: Japan Alrlines Corporatlon
Respons!ble Professlonal: Stuart Brotman

Total Fees $2,145.00
Total Disbursements 12.00
Total Taxes 280.41
Total Amount Owing This Bilt CAD § 2437.41

Fasken Martineau DuMoulin LLP
‘ /</’<:>

Pé./ Steart Broiman

E &O.E.

Tarms: payment due upon recelpt. Pursuant to the Solfellors Act, Interest will ba charged al the rate of 1.3% per annum on unpald
fous, charges or disbursements calculatad from a date that 1s one month efter this stetement 1s daliverad. Any disbursement not

poslad lo youraccount on the date of this stalement viil be bilad later,
Vancouver Calgury “Toronto Otterera Montréal Qudbes Chy London Pl Johwnnssburyg



44
FASKEN

MARTINEAU

Page 2 Matter #: 228426.00028
Invoice # 544502

Re: Re: Japan Alrlines Corporation

01/04/41  Exchange of emalls with \WJJllll; Reviewing and responding to emall from lll§

3

Stuart Brotman 0.20 hrs. $130.00
0110111 Reviewing message from (SN r I, Reviewing draft Jyms;

Stuart Brotman 0.40 hus. $ 260.00
01113111 Preparation for and attendance at

Stuart Brotman 2.00 hrs. % 1,300.00
0117111 Reviewinp QSIS and IR ANNNNSEY:

Sluart Brotman 0.20 hrs, $130.00
01/19/11  Telephone call to NS

Stuart Brotman 0.10 hrs. $ 65.00
01/21/41  Telephone call with JESRSESIE Telephone call with GRS

Sluart Brotman 0.30 hrs. $195.00
01/24/41  E-mall to Gl re N

Stuart Brolman 0.10 hrs. $65.00

Professional Summary

Professional Tile Rate Hours Fees
Stuart Brotman Pariner 650.00 3,30 2,145.00
Total 3.30 CAD 2,145.00




Re: Japan Airlines Corporation

Our Fees
HST

Total Taxes on Fess

-Tolal Feas Including Taxes

Disbursements

Taxable

01/06/11 Lasercopy
01112111 Lasercopy
o113 Lasercopy

Total Disbursements
HST
Total Taxes on Disbursesments

Total Disbursements Including Taxes

Total Fees, Dishursements and Taxes

Tax Summary

HST

Total Taxes Included In This Bl

FASKEN
MARTINEAU

Matler # 2283426.00028
Invoice # 544502

$ 2,145.00
278.85

$ 278.85

§2,423.85

0.50
2.25
9.25
12.00
1.56

$1.58

$ 13.56

CAD $2,437.41

280.41

280.41






Fasken Martineau Duaulin LLP . FASKEN 346
Barristors and Sollcitocs M ARTINEAU

Patent and Trade-mark Agenis

333 Bay Street, Suite 2400
Bay Adelaide Cenftre, Box 20
Toronto, ON M3H 276

416 366 8381 Telephone
416 364 7813 Facslmile Date: March 7, 2011
Matter #: 228426.00028
Invoice #: 651320
HST#: 87937 6127 RT0001

Deloltte & Touche LLP
181 Bay Street

BCE Place, Suila 1400
Toronto, Ontario M5J 2V1

For Professlonal Services rendered through 02/28/2011 in connection with this matter;

Re:  Re: Japan Airllnes Corporation
Respounsible Professional: Stuart Brotman

Total Fees $ 585.00

Total Taxes 76.05

Total Amount Owlng Thls Bill CAD % 661.05
R O Y T e,

Fasken Marlineau DuMoulln LLP

Per: Stuart Brolman
E.&0E.

Terms: payment due upon recelpt. Pursuant to the Soficliors Acd, interest will ba charged at the rala of 1.3% par annum on unpakt
fees, chargas or disbursemonts calculaled from a date thal is one month after this statemant Is dallvered, Any disbursement not
posted lo your account on the date of this statement wilj be billed later,

Vancouver Calgnry Torento Okawa Marrtedal Quibee City London Paris Jahannesburg



FASKEN
MARTINEAU

Page 2 Matter #: 228426.00028
Invoice #. 551320

Ra:  Re; Japan Airlines Corporation

02/15/11  Telaphone call with JMMNNS: Telophons call to SNMEEENNES; Further cal to SN

Stuart Brotman 0.30 hrs, $ 185.00
02/16/11  Telephone calls with RS 2nd ISERINEIRGS;

Stuart Brotman 0.20 hrs. $ 130.00
02/16/11  Telephone call with {ENEN:

Stuart Brotran 0.20 hrs. $130.00
02/28/11  Briefreview of e-mail from N and atiached draft g

Stuart Brotman 0.20 hrs. $ 130.00

Professional Summary

Professional Title Rata Hours Fees
Stuart Brotman Partner 650.00 0.90 585.00

Totai 0.90 CAD 585,00




348
FASKEN

MARTINEAU

Matter#: 229426.00028

Page 3
Involce #: 551320

Rs: Re: Japan Alrlines Corporation

Our Foes $ 5B5.00
HST 76.05
Total Taxes on Fees $ 76.05
Total Fees Including TaXes $661.05
Total Fees, Disbursements and Taxes CAD $ 661.05
Tex Summary
H5T 76.05
Total Taxes Included In This Bill 76.05






* Fasken Marlineau DuMoulin LLP FASKEN 349
Barristers and Solicitors M A RTI N E A U

Patent and Trade-mark Agents

333 Bay Streel, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON MSH 276

416 366 8381 Telephone
Date: April 18, 2011

418 364 7813 Facsimile
Matter # 229426.00028
Invoice # 560627
HST# 87937 8127 RT0001

Delolite & Touche LLP
181 Bay Street

BGE Place, Suits 1400
Toronto, Ontario M5J 2V1

Attention; NEEEEERRERENY

For Professional Services rendered through 03/31/2011 in connection with this matter:

Re: Re:! Japan Airllnes Corporation
Responsible Professional: Stuart Brotman

Total Fees $520.00
Total Taxes 67.80
Total Amount Owing This Bill CAD $% 587.60

Faskan Martineau DuMaoulin LLP

Per: Stuart Brotman
E.&Q.E.

Terms: payment due upon recelpt. Pursuant to the Solichors Act, Interest will be chargsd et the mte of 1.3% per annum on unpald
fees, charges or disbursements calouiated from a delo that [s ona month after Lhis stetement Is dellvered. Any disbursement not
posied {o your escount on the date of this stalement will be billed [ater.

Vancouver Calgary Faronto Ottawa Mamtria) Qudbee Cly London Paris Johannesburg



FASKEN @50
MARTINEAU
Page 2 Matter #: 229426.00028
Involca #: 560627

Re: Re: Japan Airlines Corporation

03/01141  Telephone call with (R, Telephone call to UNNN.;

Stuart Brotman 0.30 his. $ 195.00
03/04/11  Conference with (SIS rc GummESEg;

Stuart Brolman 0.10 hrs. $65.00
03/30/11  Telephone call with ({jBNEEN,

Stuart Brolman (.40 hrs, $ 260.00

Professional Summary

Professlonal Title Rate Hours Fees
Stuart Brotman Partner 650.00 0.80 520.00

Total 6.80 CAD 520,00




FASKEN 351

MARTINEAU
Page 3 Matler # 2284286.00028
Invoice # 560627
Re: Ro: Japan Airlines Corporation
Our Fees §520.00
HST 67.50
Total Taxes on Fees $67.60
Total Faes Including Taxes $ 587.60
Total Fees, Disbursements and Taxes CAD § 587.60
Tax Summary
HST 67.60
Tolal Taxes Incledodin This Bl §7.80






Fasken Martineat DuMoulin LLP
Barrislers and Solicltors
Patent and Trade-mark Agents

333 Bay Stres), Sulta 2400
Bay Adelalde Centre, Box 20
Toronto, ON M5H 2T6

416 366 8381 Talephone
418 364 7813 Facsimile

Deloijite & Touche LLP
181 Bay Street

BCE Place, Suite 1400
Toronto, Ontarlo M5J 2V1

Attention: THESERENENENY

352
FASKEN
MARTINEAU

Dats: May 16, 2011

Matter # 229426.00028
Invoice # 567130

HST# B7837 6127 RT0001

For Professional Services rendered through 04/30/2011 in connection with this matter:

Re:  Re: Japan Alrlines Corporation

Total Fees

Total Disbursements

Total Taxes

Yofal Amount Owing This Bill

Fasken Martineau DuMoulin LLP

Per: Stuart Brotn;an
E.&0.E.

Respanstble Professional: S{uart Brotman

$2,275.00
0.25
295.78

CAD $ 2,571.03
ey e e———

Terms: payment due upon recelpt. Pursuant fo the Sofieitors A, Interest will be chargad at the rate of 1.3% per annum oo unpaid
fees, charges or dishursements calculsted from & dale (hat I one month afior (his statement [s dailvered. Any disbursement not

posted to your account on the date of this staternent will be billed Jaler,

Vonoouver Calgary Toronta

Lordon Paris Johanneshirg



353

FASKEN
MARTINEAU

Page 2 Matter #: 228426.00028
Invcice#: 687130
Re: Re: Japan Alrlines Corporation

04/01/11  Telephone call from EREENG

Stuart Brotman 020 hrs. $ 130.00
04/08/11  E-mail to NSNS enclosing draft (SIEMERENE E-mali to SN -nd NIl

SRR 1< status of S '

Stuart Brotman 0.20 hrs. $130.00
04/11/41  Reviewing e-mail from SN

Steart Brotman 0.10 hrs. $65.00
04/13/11  Reviewing e-mall from (S znd attached draft YR Exchange of emalls with

i re same;

Stuart Brotman 0.20 hrs, $130.00
04/15/11  E-mall tofMENER re proposed (NN

Stuart Brotrmen 0.10 hrs. $ 65.00

04718711 Reviewing letter from {EENERS to {FREERENNE . Reviewing response received from
SRR . c-reil to client re same;

Stuart Brotman 0.20 hrs. $130.00
04121711 Exchange of emails with |l

Stuart Brotman 0.20 hrs, $130.00
04/25/11  Reviewing e-mall from \EREENREES

Stuart Brotman 0.20 hrs, $ 130,00
04/26/11 Reviewing and revising draf™j g

Stuart Bratman 0.50 hrs. $ 325.00
04/27/19  Further revislons fo drait E-mail to w; Reviewing e-mall

received from ; E-mall to and ; Reviewing reply

from WRESRE; E-mail to re SRR of S

Stuart Brotman 070 hrs. $ 455,00
04/28/11  Telephone call from (EERSNREED; Reviewing e-mall from TGN re drat W,

Stuart Brotman 0.20 firs. $130.00

04/28/41  Telephone call from (UMY, Reviewing revised draft Wy, E-mall toJil
re same; Further exchange of emails with SRR

Stuart Brotman 0.70 hrs. $455.00



FASKEN

MARTINEAU

Page 4

Re: Re: Japan Alrlines Corporation

Matter #. 229426.00028
Involce # 567130

Our Fees $2,275.00
HsT 295,75
Total Taxes on Foes . $285.75
Total Feas Including Taxes $2,570.75
R ———r g,
Disbursements
Taxable
04/18/11 Lasercopy 0.25
Tolal Disbursements 0.25
HST 0.03
Tolal Taxes on Disbursements $0.03
Total Disbursements Including Taxes $0.28
Total Feos, Disbursements and Taxes CAD $ 2,571.03
P o n s Y R

Tax Summary

HET 20578

Total Taxes Included In This 8U 295.78

354
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Court File No: CV-10-8692-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF JAPAN AIRLINES CORPORATION,
JAPAN AIRLINES INTERNATIONAL CO., LTD., AND
JAL CAPITAL CO.,, LTD.
Applicants

APPLICATION UNDER PART IV OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.5.C. 1985, c. C-36
AS AMENDED

AFFIDAVIT OF PAUL M. CASEY
(sworn June 1, 2011)

I, Paul M. Casey, of the City of Toronto, MAKE OATH AND SAY:

I am a Senior Vice-President at Deloitte & Touche Inc. (“Deloitte”) in its capacily as

Canadian Information Officer of Japan Airlines Corporation, including wholly-owned

subsidiaries Japan Airlines International Co., Ltd., and JAL Capital Co., Ltd.
(collectively referred to as “JAL” or the “Company”) with responsibility for the

-matters to which I hereinafter depose and as such have knowledge.

On January 19, -2010, JAL commenced proceedings under the Corporate
Reorganization Act of Japan (Kaisha Kosei Ho) (the "JRA.") before the Tokyo District

Court, Civil Department No.8 ("Japan Proceeding"}.

Pursuant to the commencement of proceedings under the JRA, the Tokyo District
Court appointed the Enterprise Turnaround Initiative Corporation of Japan, a fund

established by the Japanese government to help distressed entities, and Eiji Katayama
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as trustees, in the Japan Proceeding, with full authority to administer JAL's assets, and

ultimately, formulate a plan of reorganization.

On April 30, 2010, Eiji Katayama brought an application before the Canadian Court
pursuant to Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-
36, as amended (the "CCAA"), and obtained an order, which among other things: (i)
recogpized the Japan Proceeding as a "foreign main proceeding"; (ii) granted a stay of
proceedings against the Company, and (iii) appointed Deloitte & Touche Inc.

("Deloitte") as Information Officer.

Details of our activities are provided in the Information Officer’s First, Second, and

Third Repoits to the Court.

Attached hereto as Exhibit "A" to this affidavit is a Schedule and copies of the
accounts of the Information Officer for the period from the commencement of its
services in respect of this engagement to May 27, 2011, which final account includes

an estimate of time to the discharge of the Information Officer by the Court. I confirm
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that these accounts accurately reflect the services provided by the Information Officer

in this matter for this period and the fees and disbursements claimed by it for this

period.

Attached hereto as Exhibit "B" to this my affidavit is a summary of additional
information with respect to the Receiver’s accounts, indicating all members of
Deloitte & Touche Inc. who worked on this matter for the period indicated, their rates,
and the aggregate blended rate of all professionals who worked on this matter. I

confirm that this list represents an accurate summary of such information.
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8. As summarized in Exhibit “B”, Deloitte has billed 282.0 hours during the period April
5, 2010 to May 27, 2011. The average hourly rate charged by Deloitte dunng this

period was $519.21.

SWORN BEFORE ME at the City of

Toronto, on JUNE 1, 201{. () C,l

ssionefor Taking Affidavits PAUL M. CASEY

Bankruptey and D¢l
Chartered Actountonts.
Expires March 19, 2012,
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Deloitte & Touche Xuc., Information Officer for Japan Airlines Corporation et al.
Statement of Accounts for the period April 5, 2010 to May 27, 2011

Invoice date

Period covered

Coslts GST/HST

Fees TOTAL

359

April 5, 2010 to April 30, 2010

% 18,750.00 8 5456.61 § 1,21033 § 2541694

May 10, 2010

May 21, 2010 May 3, 2010 to May 14, 2010 6,810.75 - 340.54 7,151.29
June 9, 2010 May 15, 2010 to May 28, 2010 5,587.50 - 279.38 5,866.88
July 6, 2010 May 29, 2010 to June 25, 2010 8,350.00 - 417.50 8,767.50
July 16, 2010 Jume 26, 2010 to July 9, 2010 5,750.00 - 747.50 6,497.50
August4, 2010 July 10, 2010 to July 23, 2010 9,850.00 - 1,280.50 11,130.50
August 24, 2010 July 24, 2010 to Angust 20, 2010 16,162.50 - 2,101.13 18,263.63
October 8, 2010 August 23, 2010 to October 5, 2010 20,362.50 46.46 2,653.16 23,062.12
December 2, 2010 October 8, 2010 to November 23, 2010 6,800.50 9.99 885.36  7,695.85
Jammry 28, 2011 November 24, 2010 to Jamuary 13, 2011 5,850.00 19.93 763.09 6,633.02
May 31, 2011 Janvary 14, 2011 to May 27, 2011 42,142.25 100.41 5,491.55 47,734.21
TOTAL $146,416.00 $ 5,633.40 $16,170.04 $168,219.44

rhis is Exhibil "___.,Q\_..." referred t©

+ the Affidavit of Cao\ . C’ases
kY s day of
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Swom before me this
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NE MAR
ACommissioner, ¢ ¢., Gi
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Deloitte.

Private and Confidential

Deloltte & Touche LLP
5140 vonge Street
Sulte 1700

Toronto ON M2zN 617
Canacdla

Tal 416.501-6150
Fax: 418.601-8151
www.deloiits.ca

Japan Adslines International Co., Ltd. Date: May 10, 2010
2-4-11, Higashi-Shinagawa, grﬁ&mﬁﬁ&am Na: %?égégfmooooz
Shiuﬂgawa'ku Billing Partner: P Van Eyk
Tokyo, 140-8605 GST Reglstration No: 133245290
Japan
Attention: Mr. Takayuki Kobayashi
Vice President, Legal Affairs & Compliance
»
Invoice
For professional services rendered for the period April 5, 2010 to April 30,
2010 in connection with Deloitte & Touche Ine.'s appointroent by the Ontacio
Superior Court of Justice [Commercial List] (the “Court™) as Information
Officer of Japan Airlines Corporation, Japan Airlines International Co., Ltd.
and JAL Capital Co., Ltd. (“JAL” or the “Company™):
» Attendance at Court;
s Review of motion materials provided by Davies Ward Phillips and
Vineberg LLP ("Davies”) surrounding the proposed court filing,
including: .
o Draft recognition order;
o Affidavit; and,
o Statement of claims regarding class action litigation.
s Phone calls with Davies to discuss notion materials;
» Discussions with the information officer's counsel, Fasken Martinean
DuMoulin LLP (*Fasken”) regarding proposed revisions to the draft
recognition order;
» Preparation of and revisions to the draft newspaper notice;
* Preparation of a preliminary information request list;
*» . Review of consent to act document; and,
»  Various othermiscellaneous calls-and discussions.
Professional Fees $18.750.00
Disbursements (cxternal professional fees, advertisernent, mileage, meals etc) 12.904 86
Subtotal $31,654.86
GST @ 5% 1,582.74
Amount Payable $33,237.60
REMITTANCE ADDRESS:
Deloitte Management Services LP
5140 Yonge Street, Suite 1700
Toronte, ON M2N 6L7 CANADA
Please Retum One Copy With Remittance
Accounts shall be dus and payable when rondered, Interest shall be charged at a simple dally Memberof
Deloitta Touche Tohmatsu

rale of 0.0483% (equivalent to 18% per annum). Interest shall ba charged and payable at this
rals on any part of an account which remalns unpald from thirdy (30} days after the Involee date to
the data on which the entire account is pald.
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Japan Airlines International Ce., Ltd.
* May 10, 2010

'\_} Page 2

Summary of Fees

P
Perlod: April 5, 2010 to April 30, 2010 'Fegj ?DJ‘ A’G‘C{»«QAU{*
: . N P K i -

Professional .. .

Paul vanEyk  Partner 15.0 § 67500 $ 10,125.00
Clark Loncrgan  Senior Manager 15.0 575.00 8,625.00
Total professional fees $  18,750.00 ‘_ﬁ \s, 190. oQ
Disbursements {postage, mileage, meals, ¢1c.) - ¢

« Information Officer counsel fees & disbursments . 7.448.25 !

- Cost of Globe & Mail advertisement 5,456.61 5456.6)

7
Total fees and disbursements $ 31,654.86
| M, R0G. 6 |

GST (5%) 1,582.74 ), 10.3%

Total amount due $  33,237.60 ﬂ 9-7 w6, qj

J ' Fcludes Ses ot He Trlorwation OfCeer's
CQUJ\‘)‘Q\, and G\FP“CQHE, +ayes,
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Deloitte.

Japan Airlines International Co., Ltd.
2-4-11, Higashi-Shinagaw

Deloitte & Touche ULP
5140 Yonge Street
Suite 1700

Toronte ON MZN 617
Canada

Tel: (416} 601-6150
Fax: {416) 601-6151
wyww . deloltte c3

Shinagawa-ku : Date: May 21, 2010
. nvoles no: 2634266
Tokyo, 140-8605 Client/Mandate No:  818302.1000002
Iapan Bllling Partner: Van Eyk, Paul
Attention: Mr. Takayuki Kobayashi GST Reglstration no: 133245290
Vice President, Legal Affairs & Compliance
Invoice
For professional services rendered for the period May 3 to May 14, 2010 in
connection with Deloitte & Touche Inc.'s appointment by the Ontario Superior Court
of Justice [Commercial List] (the “Court”) as Information Officer of Japan Airlines
Corporation, Japan Airlines International Co., Ltd. and JAL Capital Co., Ltd. (“JAL™
or the “Company”'):
» Review and submit advertisement to Globe & Mail;
» Review, compile and file documents received from Davies Ward Phillips &
Vineberg LLP (“Davies”) and update information request docurnent;
» Discussions with JAL's Canadian payroll provider to ensure continued
services and current payment terms;
¢  Preliminary drafting of the Information Officer’s first report;
¢ Update web page for court documents, ete.;
s  Setting up the Information Officer’s email address and phones number; and
» Discussions with the information officer’s counsel, Fasken Martinean ’
DuMoulin LLP (*Fasken’) regarding the proceedings.
Professional fees $6,810.75
Disbursements T 0.00
Total fees and disbursements $6,810.75
GST @ 5% 340.54
Total Amount Due: $7,151.29
REMITTANCE ADDRESS:
Deloitte Management Services LP
5140 Yonge Street, Suite 1700
Toeronto, ON M2N6L7 CANADA
Please Return One Copy With Remittance
Aceounts shall be due and payable when rendered. Interest shall be charged al a simple dally Member of
Deloitte Touche Tohmatsu

rate of 0.0493% (equivalent io 18% per annum). Inferest shall be charged and payable at [his
rate on any part of an account which rernalns unpald from thifty (30} days after the invoice dale to
the date on which the enlire account Is pald.
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Japan Airlines International Co., Ltd.

May 21, 2010
Page 2

Summary of Fees

Japan Airlines International Co., Ltd.
Professional fees for the period May 3 - May 14, 2010

Name ™" e .Level e s i Howrs .. Hourly Rate -+ Total
Paul van Eyk Partner 0.5 § 675.00 $ 337.50
Clark Lonergan Senior Manager 7.0 575.00 4,025.00
James Robinson Senior Consultant 9.0 262.50 2,362.50
Alison Brown Analyst 0.7 122.50 85.75

17.2 $  6,810.75
Professional fees $6,810.75
GST @ 5% 340.54
Total Amount Due $7,151.29




. o,

Deloltte & Touche LLP
5140 Yange Street
Sulte 1700

-
l o l’tte Tororto ON M2N 6L7
@ Canada

Tel: {416) 601-6150
Fax: (416) 601-6151
www . deloitte.ca

Japan Airlines International Co., Lid.
2-4-11, Higashi-Shinagawa,

Shmagawa-ku ‘ !Dalelé‘,a June 9, 2010

) nvolca no: 2654504
Tokyo, 140-8605 Cllent/Mandate No:  B18302.1000002
Japan Bliling Partnar: Van Eyk, Pau!

Attention: Mr. Takayuki Kobayashi GST Registralion no: 133245250
Vice President, Legal Affairs & Comphance

Invoice

For professional services rendered for the period May 15 to May 28, 2010 in
connection with Deloitte & Touche Inc.’s appointment by the Ootario Superior Court
of Justice [Commercial List] (the "Court™) as Information Officer of Japan Airlines
Corporation, Japan Airlines International Co., Ltd. and JAL Cepital Co., Lid. ("JAL"
or the “Cornpany’’}:
» Review of JAL website and additional finsuce references for restructuring
proceedings update in the various jurisdictions;
s Discussions with the information officer’s counsel, Fasken Martineau
DuMoulin LLP (“Pasken”) in advance of the phone call with the Company;
+ Discussion with the Company regarding the proceedings and the information
request list of the Information Officer; and
* Review, compile and file documents received from Davies Ward Phillips &
Vineberg LLP (“Davies”) and update information request document,

Professional fees $5,587.50
GST @ 5% 27938
Total Amount Due: $5,866.88
REMITTANCE-ADDRESS - —oet s [
Deloitte Managemerit Sérvices LP

5140 Yonge Street, Suite 1700
Toronto, ON M2N 6.7 CANADA

Wire Transfer Information: Bank of Nova Scotla, Scotia Plazs, 44 King Street West, Toronte, Ontarlo M5SH 1H1

Transit #47696 US Bank Account Canadlan Bank Acconnt

Benk Code #002 Account #476968822816 Account #476960440019
Swift Code and ABA Address Swift Code Address — Canada / Int'l Wires
NOSCCATT NOSCCATT
ABA # 026002532 ABA# (026002532

Plesse reference the invoice number listed above when wiring fucds,

Please Return One Copy With Remittance

Accounts shall be due and payabis when rendered. Interss! shall be charged at a simple dally Member of

rate of 0.0483% (equivalant to 18% per annum). Interest shall be charped and payable at this Deloite Touche Tohmatsyr
rala on any parl of an account which rematns unpald from thitty (30} days after e invoice dals to

the date on which the entire account Is pald.
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Japan Airlines International Co., Ltd.

June 9, 2010
Page 2

Summary of Fees

Japan Airlines Internationsal Co., Ltd.
Professional fees for the period May 15 - May 28, 2010

Subtotal
GST @ 5%

Total Amount Due

Nome ~ Level . - “Hours Hourly Rate ~ Total ..
Paul van Evk Partner 2.0 $ 675.00 $ 1,350.00
Clark Lonergan Senior Manager 6.0 575.00 3,450.00
James Robinson Senior Consultant 3.0 262.50 787.50
11.0 3 558750
Professiooal fees $5,587.50

35,587.50

279.38

85.866.88




Deloitte.

Japan Airlines International Co., Ltd.

2-4-11, Higashi-Shinagawa, :
Shinagawa-Ku Datt;:
. f }
Tokyo, 140-8605 CllengMandate No:
Japan 8iiling Partner:

Attention: Mr. Takayuki Kobayashi GST Reglstration no:
Vice President, Legal Affairs & Compliance

Invoice

Deloltte & Touche LLP 366
5140 Yonge Street

Suilte 1700

Toronto ON M2N 6L7

Canada

Tel: (416) 601-6150
Fax: (416) 601-6151
www. deloltte.ca

July 6, 2010
2664180
818302.1000002
\an Eyk, Paul

133245290

For professional services rendered for the period May 29 to June 25,2010 in

connection with Deloitte & Touche Inc.’s appointment by the Ontaric Superior Court

of Justice [Commercial List] (the “Court”) as Information Officer of Japan Airlines

Corporation, Japan Airlines International Co., Ltd. and JAL Capital Co., Ltd. (“JAL”

or the “Company”):

e Review of the JAL website and additional finance references for updates on
the proceedings in the various jurisdictions; )

« Discassions with the information officer’s counsel, Fasken Martinean
DuMoulin LLP (“Fasken’™) regarding information requests and proceedings
updates; and ‘

s Review, compile and file documents received from Davies Ward Phillips &
Vineberg LLP ("Davies”) and update information request document.

Professional fees $8,350.00
GST @ 3% 417.50
Total Amount Due: $8,767.50
REMITTANCE ADDRESS;_
Deloitte Management Services LP

5140 Yonge Street, Suite 1700
Toronto, ON M2N 617 CANADA

Wire Transfer Information; Bank of Nova Scotls, Scotia Plaza, 44 King Street West, Toronto, Ontario MSH 1B1

Transit #47696 US Bank Account Canadian Bank Account

Bank Code #002 Account #476968822816 Account #476960440019
Swift Code and ABA Address Swift Code Address — Canada / Int'] Wires
NOSCCATT NOSCCATT
ABA # 026002532 ABA # 026002532

Please reference the involce number listed above when wiring funds.

Please Return One Copy With Remittance

Accounts shall be dua and payable when rendered. Interest shall be charged al a simple dally
rale of 0.0493% (equivalent to 18% per annumn), Inlerest shall be charged and payable at this
rale on any part of an account which remains unpald from thidy (30) days after the involee date to
the dale on which the entire account Is pald.

Member of
Deloitte Touche Tohmatsu
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Japan Airline$ Internaticnal Co., Ltd.

June 30, 2010
Page 2

Summary of Fees

Japan Alrlines International Co., Ltd.
Professional fees for the perfod May 29 - June 25, 2010

: - Level " _Hours * : HourlyRate . .~ Total ...
Paul van Eyk Partner 30 $ 675.00 $  2,025.00
Clark Lonergan Senior Manager 11.0 575.00 6,325.00

14.0 3 8,350.00

Professional fees $8,350.00

Subtotal $8,350.00

GST @ 5% . 417.50

Total Amount Due $8,767.50

i ¢ o S wa  S——_




Deloitte & Touche LLP
5140 Yonge Streat
Sulte 1700

De‘ o itte © .Crg;oarr.jt: ON M2ZN 6L7

Tel: (416) 601-6150
Fax: (416) 601-6151
www deloitte.ca

Jap an Airlines International Co., Ltd.
2—4 11, Higashi-Shinagawa,

Shinag aw&"ku :Ja!ei;a July 16, 2010
. nvoico no; 2671693
Tckyo, 140-8605 Client/Mandate No:  18302,1000002
Iapan Bllling Partner: van Eyk, Paul
HST Reglstralion no: 133245290

Attention: Mr, Takayuld Kobayashi )
Vice President, Legal AfTairs & Comphancs

Invoice

For professional services rendered for the period June 26 to July 9, 2010 in
connection with Deloitte & Touche Inc.’s appointment by the Ontano Superior Court
of Justice [Cormmercial List] (the “Court”) as Information Officer of Japan Airlines
Corporation, Japan Airlines International Co., Ltd. and JAL Capital Co., Ltd. (“JAL”
or the “Company™):

« Review of the JAL website and additional finance references for updates on
the proceedings in the various jurisdicions;

s Discussions with the information officer’s covnsel, Fasken Martineau
DuMoulin LLP (“Fasken”) regarding information requests and proceedings
updates;

=  Revisions to the Information Officer’s first report; and

» Review, compile and file documents received from Davies Ward Phillips &
Vineberg LLP (“Davies”) and update information request document.

Professional fees $5,750.00
HST@ 13% 747.50
Total Amount Due: %6,497.50

REMITTANCE ADDRESS ' ] * - e
Deloitte Management Services LP )

5140 Yonge Street, Suite 1700

Toronto, ON M2N 6L7 CANADA

Wire Trensfer Information: Benk of Nova Scotia, Scotia Plazo, 44 King Street West, Toronte, Ontario MSH 1H1

Transit #47696 US Bank Account Cenadlan Bank Account

Bank Code #002 Account #476968822816 Account #476960440019
Swift Code and ABA Address Swift Code Address — Cenada / Int’l Wires
NOSCCATT NOSCCATT
ABA H 026002532 ABA # 026002532

Please reference the Invoice nomber lsted sbove when wiring funds.

Please Return One Copy With Remittance

Accounts shall be due and payable when rendered, Interest shall be charged at a simple datly Mernber of

rate of £.0483% {equlvalent to 18% per annum). Interest shall ba charged and payable at this Dolofite Toudhs Tohmotsu
rale on any part of an accoun! which remalns unpald from thirty (30) days after the Invelos date to

the date on which the enlire account Is paid,
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Japan Airlines International Co,, Ltd.
July 16, 2010
Page 2

Summary of Fees

Japan Alrlines International Co., Lid.
Professtonal fees for the period June 26 - July 9, 2010

Name s ..  Level . . . . Houis ..~ Hourly Rate Total
Paul van Eyk Partner 2.0 § 675.00 5 1,350.00
Clark Lonergan Senior Manager 4.0 575.00 2,300.,00
Jim Robinson Senior Consultant 8.0 262.50 2,100.00
14.0 . $ 5,750.00
Professional fees : $5,750.00
Subtotal . $5,750.00
HST @ 13% 747.50
Total Amount Due $6,497.50

. ——— — o




Deloltte & Touche LLP
5140 Yonge Street
Sulte 1700

- .
A O'tte Toroato ON M2N 6L7

e < Canada
Tel: {416) 601-6150

Fax: (416) 601-6151
wyw.deloltte.ca

Japan Airlines International Co., Ltd.
2-4-11, Higashi-Shinagawa,

Shinagawa-ku lnami:ca August 4, 2010

_ ok nes 2682191
Tokyo, 140-8605 Client/Mandate No:  818302.1000002
Japan Bllling Partner: Van Eyk, Paul

Attention: Mr. Takayﬂci Koba y ashi GST Ragistralion no: 133245290

Vice President, Legal Affairs & Compliance

Invoice

For professional services rendered for the period July 10 to July 23, 2010 in
connection with Deloitte & Touche Ine.’s appointment by the Ontario Superior Court
of Justice {Commercial List] (the “"Court™) as Information Officer of Japan Airlines
Corporation, Japan Airlines International Co., Ltd. and JAL Capital Co., Ltd. ("JAL"
or the “Company”): ‘

» Review of the JAL website and additional finance references for updates on
the proceedings m the various jurisdictions;

s Revisions to the Information Officer’s first report (“First Report™);

» Discussions with the information officer’s counsel, Fasken Martineau
DuMoulin LLP (“Fasken”) regarding information requests, proceedings
updates and the First Report; and ]

* Review, compile and file documents received from Davies Ward Phillips &
Vineberg LLP (*Davies”) and update-information request document.

Professional fees‘ $9,850.00
HST@ 13% 1,280.50
Total Amount Due: $11,130.50
REMITTANCE ADDRESS: — -
Deloitte Management Services LP

5140 Yonge Street, Suite 1700
Toronto, ON M2N 6L7 CANADA

Wire Transfer Information: Bank of Nova Scotin, Scotia Plazs, 44 King Strest West, Toronto, Ontarlo MSH 1HI

Transit #47696 TS Bank Account Canadizn Bank Account

Bank Code #002 Account #476968822816 Account #476960440019
Swift Code and ABA Address Swift Code Address - Ceneda / Int'] Wires
NOSCCATT NOSCCATT
ABA # (26002532 ABA # 026002532

Please reference the involee number Usted above when wiring funds.

Please Return One Copy With Remittance

Accounts shall be due and payable whan renderad. Intarest shall be charped at a slmples dally Bember of

rals of 0.0483% (equivalent o 18% per annum). Interest shall be charged and payable at this paloitie Touchn Tohmatzu
rale on any parl of an acoount which remalns unpald from thidly (30) days efter Lhe Involes dals to

the dals on which the entire account Is pald.
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Japan Aixlines International Co., Ltd.

August 3, 2010
Page 2

Summary of Fees

Japan Alrlines International Co., Ltd.
Professional fees for the period July 10 - July 23, 2010

Houily Rate

Name “Level . Lo -+ Hours -

Paul van Eyk Partner 3.0 $ 675.00 s 2,025.00

Clark Lopergan Senior Manager 9.5 575.00 5,462.50

Jirn Robinson . Senior Consultant 9.0 262.50 2,362.50
21.5 $  9,850.00

Professional fees $9,850.00

Subtotal $9,850.00

HST @ 13% 1,280.50

) .
Total Amount Due 3113130.50




Oeloltte & Touche LLP 372
5140 Yonge Stresat
Sulte 1700

-
Oltte Toronto ON M2M 6L7
@ Canada
Tel: (416) 601-6150

Fax: {416) 601-6151
www . deloltte.ca

Japan Airlines Internationai Co., Ltd.
2-4-11, Higashi-Shinagawa,

Shinagawa-ku lData': August 24, 2010
i nvolce no: 2692302

Tokyo, 140-8605 Clent/Mandate No:  818302.1000002

Japan Billing Partner: Van Eyk, Paul

Attention: Mr. Takayuki Kobayashi GST Registration no: 133245290

Vice President, Legal Affairs' & Compliance

Invoice

For professional services rendered for the period July 24 to August 20, 2010 in
connection with Deloitte & Touche Inc.’s appointment by the Ontario Superior Court
of Justice [Commercial List] (the “Court™} as Information Officer of Japan Airlines
Corporation, Japan Airlines International Co., Ltd. and JAL Capital Co., Ltd. (“TAL”
or the “Company’"):

¢ Review of the JAL website and additional finance references for updates on
the proceedings in the various jurisdictions;

* Revisions to the Information Officer’s first report (First Report”);

e Discussions with the information officer’s counsel, Fasken Martineau
DuMoulin LLP (*Fasken”) regerding information requests, proceedings
updates and the First Report;

» Update to the Information Officer’s web-site; and

* Review, compile and file documents received from Davies Ward Phillips &
Vineberg LLP (“Davies™) and npdate information request document.

Professional fees $16,162.50
HST @ 13% 2,101.13

Total Amouxt Due: $18,263.63

REMITTANCE ADDRESS:

Deloitte Management Services LP
5140 Yonge Street, Suite 1700
Toronto, ON M2N 617 CANADA.

Wire Transfer Information: Bank of Nova Scotla, Scotla Plaza, 44 King Street West, Toronto, Ontario MSH 1H1

Transit #47696 US Bank Account Canzdlan Bank Acconnt

Bank Code #002 Account #476968822816 Account #476960440019
Swilt Code and ABA Address Swlit Code Address ~ Canada / Int’] Wires
NOSCCATT NOSCCATT
ABA # 026002532 ABA # 026002532

Please reference the invoice number listed above when wiring funds.

Please Refurn One Copy With Remittance

Accounts shall be due and payable when rendered. Inlerest shall be charged at a simple dally Member of .

rale of 0.0483% (equivalent lo 18% perannum). Interest shall ba eharped and payable at this Deloitte Touche Tohmatsu
rale on any part of an account which remalns unpaid from thirty (30) days after the involes date to

the date on which the entire account Is paid,



Japan Airlines International Co., Ltd.

August 24, 2010
Page 2

Summary of Fecs

Japan Airlines International Co., Ltd.
Professional Tees for the period July 24 - August 20, 2010

o Hourly Raté

Name i Level. - . = . Hoiir's - Total - v
Paul van Eyk Partner 55 $ 675.00 $  3,712.50
Clark Lonergan Senior Manager . 18.0 575.00 10,350.00
Jirn Robinson Senior Consultant 8.0 262.50 2,100.00
31.5 $ 16,162.50.
Professional fees $16,162.50
Subtotal $16,162.50
HST@13% 2,101.13
Total Amount Due $18,263.63
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Japan Airlines International Co., Ltd.

2-4-11, Higashi-Shinagawa,

374

Deloltte & Touche LLP
5140 Yonge Street
Sulte 1700

Toronto ON M2N 6L7
Canada

Tel: (416} 601-6150
Fax: (416} 601-6151
www. deloitte.ca

Shinagawa-ku Date: October 8, 2010
_ nvolce no: 2711857
Tokyo, 140-8605 Cllent/Mandate No:  §15302.1000002
Iapan Bllling Partner: Van Eyk, Paul
HST Reglsiration no: 133245290

Attention: Mr. Takayuki Kobayashi
Vice President, Legal Affairs & Compliance

Invoice

For professional services rendered for the period August 23 to October 5, 2010 in
connaction with Deloitte & Touche Inc.'s appointrent by the Ontario Superior.Court
of Justice [Commercial List] (the “Court”) as Information Officer of Japan Airlines -
Corporation, Japan Alrlines International Co., Ltd. and JAL Capital Co., Ltd. (“JAL"
or the “Company™): ,

e Weekly review of JAL’s announcements and press releases;

» Review of JAL’s Reorgenization Plan and related press announcements;

* Drafting of the Information Officer’s Second Report; and

» Various discussions and correspondence with counse] to JAL and counsel to

the Information Officer on the Second Report and other matters,

Professional fees $20,362.50
Expenses 46.46

Subtotal 20,408.96

HST@ 13% 2,653,16

Total Amount Due: $23,062.12

REMITTANCE ADDRESS: — —
Deloitte Management Services LP
5140 Yonge Street, Suite 1700

Toronto, ON M2N 617 CANADA.

Wire Transfer Information: Bank of Nova Scotle, Scolia Piaza, 44 King Street West, Toronto, Ontarie MSH 151

Transit #47696 US Bank Account Canadien Bank Acconnt |

Bank Code #002 Account #476968822816 Account #476960440019 - .
Swift Code and ABA Address Swift Code Address -~ Canada / Int’l Wires
NOSCCATT NOSCCATT
ABA § 026002532 ABA # 026002532

Please reference the involce number Hsted above when wirlng funds,

Please Return One Copy With Remittance

Accounts shall be due and payable when rendered. Interest shall be charged ata simple daily Member of

rale of 0.0493% (equivalent to 18% per annum). Inlerest shall be ehamed and payable at ks Deloltte Touche Tohmatsu
rale on any part of an accoun!t which remalns unpald from thirty (30) days afier the involcs date lo

the dale on which the entire actount Is paid.
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¥ Japan Airlines Intemnational Co., Ltd,
—)‘5 October 7, 2010
Page 2
: ; Summary of Fees
: ) ; : " Hours A Hourly Rate Total o
Paul van Eyk Partrier™%’ " 275 %3 67500 $ 18,562.50
Jim Robinson Manager 4.0 450.00 1,800.00
:_.';‘}‘ 315 $ 20,362.50
Profossional fees $20,362.50
Expenses _ : S ¥ 46.46
Subtotal : : $20,408.96
HST @ 13% , " 2,653.16
Total Amount Due . ] $23,062.12
o ; Yl 2T
4
/
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Deloltte & Touche LLP
5140 Yonge Street
Sulte 1700

~
loitte - sutedre
' @ Canada

Tel: (416) 601-6150
Fax: (416} 601-6151
www.deloltte.ca

Japan Airlines International Co., Ltd.
2-4-11, Higashi-Shinagawa,

Shinagawa-*ku Paia{;ﬂ December 2, 2010
) nvolcs no: 2741402

Tokyo, 140-8605 : Client/Mandate No: ~ 818302,1000002

Iapan Bllling Partner; Van Eyk, Paul

Attention: Mr Tﬂka};’tlki Kobayashi HST Reglstration no: 133245290
Vice President, Legal Affairs & Compliance

Invoice

For professional services rendered for the period October 8 to November 23, 2010 in
connection with Delojtte & Touche Inc.’s appointment by the Ontario Superior Court of
Justice [Commercial List] (the “Court”) as Information Officer of Japan Airlines
Corporation, Japau Airlines International Co., Ltd. and JAL Capital Co., Ltd. (“JAL" or

the “"Company”):

e Weekly review of JTAL’s announcements and press releases;
Maintenance of web site and responses to web, email and voicemnail inquiries;
Review and preparation of administrative forms required by the Office of the
Superintendent of Bankruptcy (“OSB”) related to the Canadian insolvency
filing;

* Various correspondence with the OSB; and

¢ Review of cmails from the respective legal counsel,

Professional fees $6,800.50°
Expenses 9.99
Subtotal 6,810.49
HST @ 13% 885.36
e : e s - Total Amonnt Due: $7,695.85
REMITTANCE ADDRESS!
Deloitte Management Services LP
5140 Yonge Street, Suite 1700
Toronto, ON M2ZN 617 CANADA . S
Wire Transfer Information: Bank of Nova Seotln, Scotia Plaza, 44 King Street West, Toronto, Ontario MSH {H]
Transit #47696 US Bank Account Canzdlzn Bank Acconnt
Bank Code #002 Account #476968822816 Account #476360440019
Swift Code and ABA Address Swift Code Address- Canada/ Int'] Wires
NOSCCATT NOSCCATT
ABA #026002532 ABA # 026002532

Flease reference the involce number listed above when wiring funds,

Please Return One Copy With Remittance

Accounts shall b2 due and payable when rendered. Interest shall be charged ata simple dally Member of

rate of 0.0483% (equivalent to 18% per annum). Interest shall be charged and payable at this Deloitte Touche Tohmatsu
rate on any part of an account which remalns unpald from thirty (30) days afier the Involce date to

the dale on which the entire account s pald,
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Japan AdrlineS International Co., Ltd.

December 2, 2010
Page 2

Summary of Fees

Level llouss” " Hourly Rate. * Total -
Paul van Eyk 4.5 $ 675.00 3 3,037.50
Jim Robinson Manager 8.3 450.00 $  3,735.00
Alison Brown Analyst 04 70.00 28.00
13.2 s 6,800.50
Professional fees $6,800.50
Expenses 9.99
Subtotal $6,810.49
HST @ 13% ‘ ‘ 885.36
Total Amount Due ‘ $7,695.85




Deloitte.

Japan Adrlines International Co,, Ltd.
2.4-11, Higashi-Shinagawa,

Shinagawa-ku f’”"';;e
nvolce no:
Tokyo, 140-8605 Cllent/Mandate No:
.Tapan Billing Partner:
HST Registration no:

Attention:  Mr. Takayuki Kobayashi
Vice President, Legal Affairs & Compliance

Invoice

Deloltte & Touche LLP
5140 Yonge Street
Suite 1700

Toronto ON M2N 6L7
Canada

“Tel: (416) 601-6150
Fax: (416} 601-5151
www.deloitte.ca

January 28, 2011
2763196
818302.1000002
Van Eyk, Paul

133245290

For professional services rendered in Canada for the peried December 1, 2010 to
Janmary 13, 2011 in connection with Deloitte & Touche Inc,'s appointment by the
Ontario Superior Court of Justice [Commercial List) (the “Court”) as Information
Officer of Japan Airlines Corporation, Japan Airlines International Co., Ltd. and JAT.

Capital Co., Ltd. ("JAL” or the “Company"):

Review of JAL's announcements and press releases;
» Maintenance of website postings and responses to inquiries;
»  Various discussions with counset to the Information Officer and counsel to

JAL, .
*  Review of motion material associated with Settlement Agreement (Cargo) and
Retainer Agreemment (Cargo); and
s Attendance at court for Cargo Setflernent
Professional fees $5,850.00
Expenses 19.93
Subtotal $5,869.93
HST@ 13% 763,09
T " Total Amount Due: $6,633,02
REMITTANCE ADDRESS:
Deloitte Management Services LP
5140 Yonge Street, Suite 1700

Toronto, ON M2N 6L7 CANADA

Wire Transfer Information: Bank of Nova Scotla, Scotin Plaza, 44 King Street West, Toronto, Ontarfo MSH 1H1

Please Return One Copy With Remittance

Accounts shall be due and payable when rendered. Interest shall be charged at a simple dally Member of

rate of 0.0483% (equivalent b 18% per annum), Interest shall be charged and payabla at this
rate on any part of an account which remains unpald from thirty (30) days afler the lnvolos date to
the dale on which the entire account is pald.

Deloitte Touche Tohmatsu
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Japan Airlines International Co., Ltd.

Jammary 27, 2011

Page 2

Transit #47696 1S Bank Account

Bank Code #002 Account #476968822816
Swift Code and ABA Address
NOSCCATT .
ABA #026002532

Canadian Benk Account

Account #476960440019

Swift Code Address — Canoda / Int’] "‘Wires
NOSCCATT

ABA # 026002532

Please reference the invoice number listed sbove when wiring funds.

B S a3 0 S o 1+ i @ 5 20
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Japan Airlines Intemational Co., Ltd.
January 27, 2011
Page 3

S mu's

Summary of Fees

}lourlyRate ... Tota] . Wb

v = " Level
Paul van Eyk Partner 50 78 67500 ° §S  3375.00
Jim Robinson Manager 55 450.00 LS 2,475.00
10.5 $ 5,850.00
for e o] P e~ —
Professional fees £5,850.00
Expenses 19.93
Subtotal $5,869.93
HST@ 13% 763.09
Total Amount Due 56,633.02




Deloitte. Tormn

Deloltte & Touche LLP
5140 Yonge Street
Suite 1700

Toronto ON M2N ELT

Tel: (416) 601-6150
Fax: (416) 601-6151
www.deloltte.ca

Japan Airlines 'Intcgnational Co., Ltd.
2-4-11, Higashi-Shinagawa,
Shinagawa-Kv Date: May 31, 2011
Tokyo, 140'8605 gﬁ}:nw‘:;ndate Nos ,ﬁggggioooooz
Iapan BHling Partner: paul Casey

HST Reglstraion no: 133245290

Aftention: M. Takayuki Kobayashi
Vice President, Legal Affairs & Compliance

Invoice

For professional <orices rendered for the period January 14:2011 to May 27 2011, -
timated fees to discharge, in conpection with Deloitte & Touche Inc.’s

the Ontario Superior Court of Justice as Information Officer pursuant to -
Part IV of the Companies’ Creditors Arrangement Act of Japan Airlines Corporation,
Japan Airlines International Co., Ltd, and JAL Capital Co., Ltd. (“JAL” or the

including ¢
appointment by

“Company”):

« Review of JAL’s announcements and press releases;
« Maintenance of website postings and responses 10 inquiries;
e Varous discussions with counsel to the Information Officer and counsel to

JAL;

Review of motion materials associated with Setflement Agreement (Cargo) and

Retainer Agrecment (Cargo);
+ Preparation of the Information Officer’s Third Report $35,842.25
« Estimated fees o completion 6,300.00
Professional fees( see attached) 42,142.25
e S e e e - — Expenses 100.41 -
Subtotal 42,242.66
HST@ 13% 5,491.55
Total Amount Due: 47,734.21

REMITTANCE ADDRESS:

Deloitte Management Services LP
5140 Yonge Strect, Suite 1700
Toronto, ON M2N 6L7 CANADA

Wire 'fmnsfcr Information: Bank of Nova Scotis, Scofiz Plaza,

Transit #47696
Bonl Code #002

44 King Street West, Toronto, Ontarlo MSH 1H1

US Bank Account Canadlan Bank Account -

Account #476968822816 Account #476960440019 :
Swift Code zad ABA Address Swift Code Address — Canada / Int'] Wires
NOSCCATT NOSCCATT

ABA # 026002532 ABA # 026002532

Please reference the Invoice number listed above when wiring funds.

Membre de / Member of Dekoltte Touche Tohmatsu Hrnhed
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Japan Airlines Intemnational Co., Ltd.
May 31, 201 1

Page 2
Summary of Fees

Japan Airlines International Co., Ltd.
Professional fees for the period January 14, 2011 to May 27, 2011

" Hourly Rafe Total

Name R Level - . . Hours .
Paul Casey Parfner 87 '8 675.00 $ 587250
Bou gie, Robert Partner . 1.0 675.00 675.00
James Robmson Senior Consultant 62.8 450.00 28.260.00
Neil Jones Manager 2.0 450,00 900.00
Alison Brown Analyst ' 1.1 122.50 134,75
75.6 3 35,842.25
Estimated professional fees to discharge
Paul Casey Partner 4.0 $ 675.00 $  2,700.00
James Robinson Senior Consultant 8.0 450.00 3,600.00
Professional fees . 12.0 $6,300.00

T T e s s i Ca et 4 . — o — 1 ot = ot o
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Exhibit "B"

Deloitte & Touche luc., Information Officer for Japan Airlines Corporation ef al
Supplementary billing information for the Information Officer by individual
(excluding unbilled additional fees and costs)

Name Title Billing rate # of hours worked
Paul van Eyk Partner 3 675.00 68.0
Paul Casey Partner 3 675.00 12.7
Robert Bougie Partner 3 675.00 1.0
Clark Lonergan Senior Manager 5 575.00 88.3
Neil Jones Manager 3 450.00 2.0
Jim Robinson . Manager $ 262,50 - $450.00 - 108.2
Alison Brown Analyst § 70.00-3122.50 1.8
TOTAL 282.0
Blended rate {exclnding disbursements and GST/HST)

Total fees $ 146,416.00

Total hours 282.0

Average rate per hour 3 519.21

fBis s Bxhibh . rlred 6
1 the Affidsvit ofW‘&c 3
o\ 5% r
Svom before_ mg s dey of
Tywe 2ot
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Court File No: CV-10-8692-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF JAPAN AIRLINES
CORPORATION, JAPAN AIRLINES INTERNATIONAL CO.,
LTD., AND JAL CAPITAL CO., LTD.
Applicants

APPLICATION UNDER PART IV OF THE COMPANIES’
CREDITORS ARRANGEMENT ACT, R.5.C. 1985, ¢. C-36
AS AMENDED

THIRD REPORT OF THE INFORMATION OFFICER
DELOITTE & TOUCHE INC.
April 29, 2011

384



Court File No: CV-10-8692-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, ¢c. C-36, AS AMENDED

AND IN THE MATTER OF JAPAN AIRLINES CORPORATION,
JAPAN AIRLINES INTERNATIONAL CO., LTD., AND JAL CAPITAL CO., LTD.

APPLICATION UNDER PART IV OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, ¢c. C-36
AS AMENDED

THIRD REPORT OF THE INFORMATION OFFICER
DELOITTE & TOUCHE INC.

APRIL 29, 2011

INTRODUCTION AND OVERVIEW

1. OnJanuary 19, 2610, Japan Airlines Corporatibn (*JAC”), including wholly-owned
subsidiaries Japan Airlines International Co., Ltd. (“JALI") and JAL Capital Co., L1d.
(“JAC”) (collectively referred to as "JAL" or the "Company"), commenced proceedings
under the Corporate Reorganization Act of Japan (Kaisha Kosei Ho) (the "JRA") before
the Tokyo District Court, Civil Department No.8 ("Japan Proceeding").

2. Pursuant to the commencement of proceedings under the JRA, the Tokyo District Court
(the "Japanese Court") appointed the Enterprise Turnaround Initiative Corporation of
Japan ("ETIC"), a fund established by the Japanese government to help distressed
entities, and Eiji Katayama as trustees (collectively, the "Trustees") in the Japan
Proceeding, with full authority to administer JAL's assets, and ultimatcly, formulate a

plan of reorganization.
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3. On January 19, 2010, Eiji Katayama (the "Foreign Representative"), sought certain
protections in the United States pursuant to Chapter 15 of Title 11 of the United States
Bankruptcy Code ("Bankruptcy Code"). On February 17, 201 0, the U.S. Bankruptcy
Court granted a recognition order recognizing the Foreign Representative and the Japan
Proceeding as a foreign main proceeding pursuant to Chapter 15 of the Bankruptcy Code
("Chapter 15 Proceedings").

4. On April 30, 2010, the Foreign Representative brought an application (the "CCAA
Proceeding") before the Canadian Court pursuant to Part IV of the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), and obtained an
order, which among other things: (i) recognized the Japan Proceeding as a "foreign main
proceeding"; (ii) granted a stay of proceedings against the Company; and (iii) appointed
Deloitte & Touche Inc. ("Deloitte") as Information Officer (the "Canadian Recognition
Order"). A copy of the Canadian Recognition Order is attached hereto as Exhibit “A”.

5. The Canadian Recognition Order requires that the Information Officer report to the
Canadian Court at such times and intervals as it deems appropriate and, in any event, at
least once every three months. This report is filed pursuant to the requirements of the

Canadian Recognition Order.

6. The First Report of the Information Officer dated July 30, 2010 (the “First Report”) is
attached hereto as Exhibit “B”. The Second Report of the Information Officer dated
September 24, 2010 is attached hereto as Exhibit “C”. Counsel for the Information
Officer appeared at the Approval Motion concerning the Canadian Cargo Proceedings on
January 13, 2011 and reported orally on the matters before the Canadian Court. The
Information Officer determined that it was not aware of any other matters that had not
been disclosed in the context of the Approval Motion conceming the Canadian Carogo
Proceedings and warranted a separate report to the court at the time and therefore no
written report was submitted during that three month period. Additional information

pertaining to the Canadian Cargo Proceedings is set out in the Canadian and Other
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Foreign Proceedings section of this Third Report of the Information Officer (“Third
Report™).

PURPOSE OF THE THIRD REPORT
7. The purpose of this Third Report is to provide the Canadian Court with information

conceming the following:

* Update on the status of JAL’s Reorganization Plan (the “Reorganization Plan”)
submitted in the Japanese Proceeding, including a review of the restructuring
initiatives undertaken since the Second Report, and the approval and
implementation of the plan;

¢ Update on foreign proceedings, including Canada, the United States, the United
Kingdom, and Australia;

» The activities of the Information Officer; and

¢ To provide the Information Officer’s recommendation with respect to the Foreign
Represéntalive’s pending motion for the Canadian Court’s recognition of the

Orders issued with respect to the Japanese Proceedings.

TERMS OF REFERENCE

8. In preparing this report, Deloitte has relied upon the following: information provided by
the Trustees and JAL’s Canadian legal counsel, Davies Ward Phillips & Vineberg LLP
(“Davies™), that will be contained in an affidavit to be filed shortly with the Canadian
Court in connection with the upcoming motion; unaudited financial information; the
Company’s books and records; and, financial and other information provided by the
Company and its advisors, including the Trustces. In addition, Deloitte has reviewed
publicly available information filed in the Japan Proceeding and this CCAA Proceeding.
Deloitte has not audited, reviewed, or otherwise attempted to verify the accuracy or
completeness of the information and, accordingly, Deloitte €xpresses no opinion or other

form of assurance on the information contained in this report.
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9. Deloitte has relied upon English translations of the Reorganization Plan and other
documents in the Japan Proceeding made available by the Trustees and/or JAL
management. Attached hereto as Exhibit “D” is a copy of the English translation of the
Reorganization Plan, which was produced for reference purposes only. Please note that
the English translation is broken down into ten (10) chapters, starting with Chapter 3 and
ending with Chapter 12.

10. Certain of the information referred to in this report may consist of or include forecasts
and/or projections. An examination or review of financial forecasts and projections, as
outlined in the Canadian Institute of Chartered Accountants Handbook, has not been
performed. Readers are cautioned that, since projections are based upon assumptions
about future events and conditions that are not ascertainable, actual results may vary from
the projections, even if the assumptions materialize, and the variations could be

significant.

11. Deloitte has requested that JAL bring to its aftention any significant matters that were not
addressed in the course of its specific inquiries. Accordingly, this report is based solely

on the information (financial or otherwise) made available to Deloitte.

12. All references to dollars in this report are in Canadian currency unless otherwise noted.

UPDATE ON THE STATUS OF JAL’S REORGANIZATION PLAN

Overview of Japanese Reorganization Plan
13. On August 31, 2010, JAL submitted a Reorganization Plan to the Japanese Court, which
as described below was approved by the Japanese Court on November 30, 2010 and
implemented on December 1, 2010. The Reorganization Plan outlined the following
items: 1) The merger of JAC, JALI, and JCC and two subsidiaries, JALways‘Co., Ltd.
and JAL LIVRE CO., Ltd, into an existing core business entity for the JAL group; 2) The

issuance of distributions by claim type; and, 3) A restructuring of business operations.
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As a result of the merger, JALI has legally changed its name to Japan Airlines Co., Ltd.
(“JACL”) effective April 1, 2011 and JACL is the surviving entity,

Distribution scheme and claims admitted

I5.

16.

The Reorganization Plan includes a distribution scheme to a variety of secured and
unsecured creditors. Only those liabilities and claims Jisted in the Schedules to the
Reorganization Plan (“Claims™) will be subject to the distribution scheme, For purposes
of voting, the creditors were divided into two distinct classes: the holders of secured
Claims and the holders of unsecured Claims. Tax Claims and labour-related Claims
received were classified as unsecured Claims for voting purposes, and shareholders were
not entitled to vote on the Reorganization Plan. The voting period by written ballot in
respect of Claims was from September 10, 2010 to November 19, 2010. A separate and

independent Canadian claims process was not initiated.

A summary of the Claims admitted by the Trustees through the Japanese Claims process

is listed below:

Classification of claim Amount
Secured Claims ¥295,985,304,221
Tax Claims ¥3,362,174,540
Unsecured Claims ¥1,356,060,792,878

US$811,831,558

KRW17,896,949
Labour-related Claims ¥3,928,599,864

The unsecured Claims include Claims of the holders of the Yen and Euro denominated
bonds totaling ¥5.92 billion and ¥2.53 billion, respectively, which were compromised
pursuant to the Reorganization Plan from ¥82.00 billion and ¥20.23 billion, respectively.
The labour-related claims include retirement lump-sum grants, retirement pension claims,

and loss-of-license pension claims.



Approval of Reorganization Plan

17.

18.

19.

The Reorganization Plan must be approved by both the secured Claims and the unsecured
Claims creditor classes. The Reorganization Plan must be approved by unsecured
creditors representing a majority of the aggregate Claims amount. For secured creditors,
the plan generally must be approved by two-thirds of the debtor’s secured creditors by
aggregate Claims amount. The voting results as at November 19, 2010, the end of the
written ballot voting period, in respect of each of the Applicants and both their secured
and unsecured creditors with valid Claims in support of the Reorganization Plan were as

follows:

Entity Secured Claims | Unsecured Claims
JAC 100.00% 96.43%
JALI 100.00% 96.79%
JcC 96.56% 99.29%

Since the Reorganization Plan exceeded the minimum voting requirements as specified in
the JRA for both secured and unsecured Claims, approval of the Reorganization Plan by

JAL's creditors was obtained.

On November 30, 2010, the Japanese Court found that the Reorganization Plan, which
had been submitted by the Trustees and approved by the creditors, fulfills all the
requirements provided for in Article 199, Section 2, Sub-sections 1-6 of the JRA, and
thereby approved the Reorganization Plan. Attached hereto as Exhibit “E” is JAL’s press
release announcing approval of the Reorganization Plan. Attached hereto as Exhibit “F”
is the English translation for reference only of the approval of the Reorganization Plan by

the Japanese Court.

On December 1, 2010, as communicated by the Trustees, the Reorganization Plan was
implemented in Japan. Coincident with the approval of the Reorganization Plan and
pursuant to the JRA, JAL was released from any and alf claims including unknown and

contingent claims, except for any Claims specifically provided for in the Reorganization

390
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Plan. A copy of an English translation of the relevant provisions of the JRA is attached
hereto as Exhibit “G”.

Actions taken subsequent to approval of the Reorganization Plan

20. The Information Officer has been advised that there were no material changes to the

2l

22.

Reorganization Plan previously submitted and subsequently approved by JAL’s creditors

and the Japanese Court, except as noted in the Claims section below.

On December 1, 2010, as a result of approval of the Reorganization Plan on November
30, 2011, JALI merged with JAC and JCC. Shareholders of JAC received one common
share in JALI for each JAC common share held. JAC was the sole shareholder of JCC
and therefore did not receive shares or other consideration for its JOC shares. JALI then
acquired all of its outstanding shares for cancellation and reduced its stated capital to
zero. ETIC then completed an equity investment in JALI for ¥350 billion in exchange for
175,000,000 new shares of JALI representing 100% of the new shares issued. JALI then
merged with JALways Co., Ltd. and JAL LIVRE Co., Ltd. (o continue as the surviving

entity. As a result of the merger, all internal claims and obligations were extinguished.

The Trustees have stated that the merger detailed above was in the best interests of the
Company’s creditors and would allow for an efficient restructuring to take place to

permit JALC to continue as a viable, long-term business.

New organizational structure

23.

24,

Effective December 15, 2010, a new organizational structure was enacted.

As in Exhibit “H” attached hereto and summarized below, JAL believes that the
following changes will assist in achieving JAL’s goals of a swift corporate recovery, and

cffective and timely revitalization:
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« All departments were classified as profit generating units or business support
units, upon which the corporate foundations of JAL will be designed going
forward. This change reduced the unnecessary layers and redundant
functionalities, and will speed up decision-making in order to react to the
marketplace in a timely manner.

e A newly formed division named Managing Division of Route Marketing will
work closely with relevant business units to formulate the Route Profitability Plan
and monitor against forecast targets.

» The responsibilities of the current board of executive officers were reviewed to
clarify roles, assign responsibilities and increase motivation to effect
organizational reform. The executives appointed will strive cohesively to provide
valued customer service while maintaining higher levels of flight safety and air

transport services.

Settled Claims
25. The Reorganization Plan Iists the Claims that are eligible to receive a distribution. Upon
settlement of eligible Claims and confirmation of the Reorganization Plan, all other

claims against JAL are to be fully released in accordance with the JRA.

26. On February 18 and February 22, 2011, JAL paid the aggregate amount of ¥5.92 billion
to the unsecured creditors holding the Yen denominated bonds being the compromised

amount owed under the Reorganization Plan.

27. On March 16, 2011, the Trustees applied for and received approval from the Japanese
Court to issue lump-sum payments in place of distributions over the proposed seven year
period from 2012 to 2018 provided for in the Reorganization Plan. A copy of the
Japanese Court’s approval of the lump-sum payments is attached hercto as Exhibit “I7,

The approval received authorized JAL to make significant distributions to creditors.



28.

29.
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On March 24, 2011, JAL paid ¥2.52 billion to the unsecured creditors holding the Euro
denominated bonds representing the compromised amount owing under the

Reorganization Plan.

On March 28, 2011 as a result of the approval received from the Japanese Court on
March 16, 2011 noted above, a lump-sum payment of ¥298.60 billion was distributed to
fully settle the secured Claims of the primary lenders, which were originally to be repaid
over a seven year period between 2012 and 2018. An additional ¥2.61 billion, in excess
of the ¥295.99 billion of Claims admitted and provided for in the Reorganization Plan,
was paid to the secured creditors as a result of an asset sale that triggered the secured
creditors’ right to receive an additional distribution based on the proceeds received upon

disposal of certain specified assets.

30. The Reorganization Plan provided that 87.5% of the unsecured Claims were to be

3L

32.

compromised, or discharged, with the remaining 12.5% of the Claims paid through equal
instalment payments over the seven year period from 2012 to 2018. As a result of the
approval of lump-sum payments by the Japanese Court and 2s communicated by the
Tfustces, substantially all of the compromised amount of the unsecured Claims have now
been paid in full in advance of the initial seven year timeline proposed and in accordance

with the Reorganization Plan.

Labour-related Claims in settlement of the retirement lump-sum grants, retirement
pension claims, corporate pension fund premiums due on December 1, 2010, and
domestic corporate bond claims he!d>by the Japanese public were paid in full by March
28,2011 pursuant to the Reorganization Plan. Labour-related Claims in settlement of the
retirement pension claims not due on December 1, 2010 were to be paid pursuant to
relevant regulations while corporate pension fund claims not due on December 1, 2010

were to be paid based on JAL’s corporate pension fund code.

The tax Claims as communicated by the Trustees were paid on December 20, 2010 as

assessed pursuant to the Reorganization Plan.
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33. The distributions as communicated by the Trustees were funded primarily from the

following sources:

L 4

Cash, deposits, and operating revenue;

Paid-in capital for the issuance of new shares, including the ¥350 billion ETIC
equity investment;

Additional proceeds from the disposition of assets; and,

Financing received from eleven financial institutions totaling ¥254.96 billion of

which ¥0.4 million was used to settle Claims.

Unpaid Claims

34. The Trustees have communicated to the Information Officer that the total amount of

unpaid claims is approximaltely ¥19 billion. These claims either are in dispute, or are

liabilities which were guaranteed by JALI and have not become due as the liabilities are

being settled in the ordinary course. In the event an acceleration clause included in the

guarantee is triggered, the unpaid balance will be treated as an unsecured Claim under the

Reorganization Plan. Therefore, 87.5% of the debt will be compromised and the balance
will be paid in full by JAL.

Completion of the Japan Proceeding
35. On March 28, 2011, pursuant to Article 239, Section 1, Sub-Section 2 of the JRA, the

Japanese Court determined the Japan Proceeding was complete as JAL was not m default

of the Reorganization Plan and more than two-thirds of the monetary claims had been

paid. A copy of the English translation of the Japanese Court’s decision concluding the
Japanese proceeding dated March 28, 2011 is attached hereto as Exhibit “J”.

36. Upon completion of the Japan Proceeding, JALI changed its trade name to JACL as

stipulated in the Reorganization Plan. A copy of the press release announcing the change

in trade names is attached hereto as Exhibit “K*,
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Impact of approval and completion of Reorganization Plan on Canadian stakeholders
37. As noted in the Second Report, JAL has confirmed that approval of the Reorganization
Plan did not significantly impact any of JAL’s Canadian stakcholders, including its

creditors or employees.

38. The Information Officer has requested and received confirmation from JAL that
Canadian trade creditors were paid in the ordinary course since commencement of the

Japan Proceeding and the CCAA Proceeding.

39. JAL has 37 non-unionized employees in Canada. During the Reorganization period, JAL
confirmed to the Information Officer that all employee-related costs including wages,
benefits, current pension contributions and other current service obligations under
employment arrangements were paid. JAL has advised that certain Canadian employees
were offered early retirement packages. There were no other expected adverse impacts on

Canadian employees as a result of the Reorganization Plan.

40. The Trustees executed numerous purchase and sale agreements for assets slated for
disposal. The Information Officer is not aware of, nor has JAL advised the Information

Officer of any Canadian assets that were disposed of as a part of the agreements.

41. The plaintiffs in the Cargo and Passenger Proceedings discussed in further detail below
were the only Canadian creditors to register claims. As a result of settlement agreements,
these claims have been resolved independently of the Reorganization Plan. The plaintiffs
in the Canadian Cargo Proceedings formally withdrew their claims against JAL. A copy
of the filed withdrawal forms are attached hereto as Exhibit “L”. As there are no other
Canadian creditors, JAL has confirmed that the Reorganization Plan and its scheme of

distributions had no impact on any other Canadian creditor.

395
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UPDATE ON CANADIAN AND OTHER FOREIGN PROCEEDINGS

Canada

Update on Class Action Proceedings

42.

As discussed in the Second Report, there are two categories of proposed class
proceedings that have been commenced against JAL and other airlines in Canada: three
(one in each of Ontario, Quebec and British Columbia) in connection with an alleged
conspiracy to fix the price of international air freight shipping services (the “Canadian
Cargo Proceedings”); and, one in Ontario in connection with an alleged conspiracy to
fix the price of transpacific intcrnational long-haul passenger services (the “Canadian

Passenger Proceeding™).

Canadian Cargo Proceedings

43,

44.

45.

In the First Report, the Information Officer advised the Court that JAL and the Plaintiffs
executed a settlement agreement in the Canadian Cargo Proceedings as at July 8, 2010.
JAL sought and obtained permission from the Japanese Court to execute the Canadian

Cargo Settlement Agreement (the “Cargo Settlement Agreement”).

The Information Officer reported in the Second Report that there would be two motions
brought forward in the Canadian Cargo Proceedings concerning the Cargo Settlement
Agreement: first, a motion for approval of the notice of settlement and settlement
approval hearing (the “Notice Motion”); and, second, a motion for approval of the Cargo
Settlement Agreement and for authorization to implement the Cargo Settlement

Agreement (the “Approval Motion™).

On October 12, 2010, the Canadian Court approved the Canadian Notice of Hearing, the
Joint Canada/US Notice and the plan of dissemination of said notices. Copies of the
order, approved notices and plan of dissemination are attached hereto as Exhibits “M”,

“N”, and “O”, respectively.
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46. The Canadian Court heard the Approval Motion on January 13, 2011 and ordered, inter

alia, the following:

* The Cargo Settlement Agreement is fair, reasonable, and in the best interests of
the settlement class;

» The Cargo Settlement Agreement is fair and reasonable in all of the circumstances
of the CCAA Proceeding; and,

* The Cargo Settlement Agreement is approved pursuant to 5.29 of the Class
Proceedings Act, 1992 and the CCAA shall be implemented in accordance with

its terms.

A copy of the Order dated January 13, 2011 is attached hereto as Exhibit “P™.

47. On February 15, 2011, the Cargo Settlement Agreement was approved by the Supreme
Court of British Columbia under the B.C. Class Proceedings Act. A copy of the British
Columbia order is attached hereto as Exhibit “Q”.

48. On March 3, 2011, the Cargo Settlement Agreement was approved by the Quebec
Superior Court under the Quebec Civil Code. A copy of the Quebec order is attached
hereto as Exhibit “R”.

49. As stipulated in the Cargo Settlement Agreement, payment of the settlement amount was

issued within ten (10) business days upon execution of the agreement.

Canadian Passenger Proceeding

50. On December 1, 2010, JAL and the plaintiffs in the Canadian Passenger Proceeding

entered into a settlement agreement (the “Passenger Settlement Agreement”), subject to
Court approval. A copy of the Passenger Settlement Agreement is attached hereto as
Exhibit «“S”.
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As of the date of this Third Report, it is unknown when Court approval of the Passcnger

Settlement Agreement will be obtained.

52. As stipulated in the Passenger Settlement Agreement, payment of the settlement amount

was issued within ten (10) business days upon execution of the agreement.

Canadian Motion for recognition of the approved Reorganization Plan

53.

The Information Officer is informed that JAL (now JACL) intends to bring a motion
before the Canadian Court for issuance of an order recognizing the Japanese Court’s
approval of the Reorganization Plan (the “Plan Recognition Motion”). It is anticipated

that such a motion will be brought by June, 2011.

United States

54, JAL confirmed to the Information Officer that a separate claims process in the United

States was not conducted.

55. The terms of the initial U.S. Recognition Order issued by the U.S. Bankruptcy Court on

February 17, 2010 provided for automatic recognition of the Reorganization Plan and the
Japanese Court’s approval of the Reorganization Plan. As a cautionary measure, the
Trustees requested that the U.S. Bankruptcy Court issue an additional formal plan
recognition order. The U.S. Bankruptcy Court refrained from issuing this order as
requested by the Trustees and stated that the initial order already provided for the relief

requested,

. Davies has communicated to the Information Officer that 2 U.S. Cargo Settlement

Agreement was executed as of July 8, 2010. An order approving that settlement was
made on March 3, 201 1; however, final judgment has not been made as there are a few

outstanding issues to be resolved.

398
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57. The Information Officer is not aware of any other material updates in regards to JAL’s

proceedings in the United States.

United Kingdom
58. The Information Officer is not aware of any material updates in regards to JAL’s
proceedings in the United Kingdom. At this time, JAL has not sought formal recognition

of the Reorganization Plan in the United Kingdom.

59. JAL has also confirmed to the Information Officer that a claims process in the United

Kingdom was not conducted.

Australia
60. The Information Officer is not aware of any material updates in regards to JAL’s
proceedings in Australia. At this time, JAL has not sought formal recognition of the
Reorganization Plan in Australia. The Trustees have noted that further consideration of
matters pertaining to the Australian proceedings have been adjourned to October 27,
2011.

61. JAL confirmed to the Information Officer that a claims process in Australia was not

conducted.

ACTIVITIES OF THE INFORMATION OFFICER

62. Since the date of the Second Report, the Information Officer’s activities have included

the following:

* Reviewing the press releases and correspondin g materials associated with JAL’s
Reorganization Plan and communicating with its counsel, Fasken Martineau

DuMoulin LLP, regarding same;
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e Reviewing applicable motion materials, affidavits and supporting material
associated with the Canadian Cargo Proceedings and the Canadian Passenger
Proceeding;

e Reviewing applicable motion materials, affidavits and supporting material

associated with the Canadian Passenger Proceeding;
» Posting a copy of the Court-filed documents in this CCAA Proceeding to the

Information Officer’s website at http://www.deloitte.comm/ca/japan-airlines,

e Reviewing and monitoring of the materials filed in the Japan Proceeding and
other global proceedings and communicating with counsel regarding same;

e Attendance in the Canadian Court as required;

e Various discussions and correspondence with Davies; and,

« Preparing this Third Report and communicating with counsel regarding same.

RECOMMENDATION OF THE INFORMATION OFFICER

63. The Information Officer understands that the Foreign Representative believes that the
Reorganization Plan is fair and reasonable and is in the best interest of the Applicants and
their creditors, and will permit JALC to continue as a viable, long-term business. Based
upon the information available to the Information Officer and in the expectation that this
Report will be before the Court on the Plan Recognition Motion, the Information Officer
supports the granting of an order by this Honourable Court recognizing the Orders issued

with respect to the Japanese Proceedings.
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ALL OF WHICH IS RESPECTFULLY SUBMITTED at Toronto, Ontario this 29" day of April,
2011.

DELOITTE & TOUCHE INC.

In its capacity as Information Officer of
Japan Airlines Corporation,

Japan Airlines International Co., Ltd., and,
JAL Capital Co., Ltd.,,

and not in its personal capacity

? G

Paul M. Casey, CA-(&{RP
Senior Vice-President

Per:
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