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Re: Supplemental Document Filing for Japan Airlines Systems Corporation,

Dear Mr. Dudek:

12¢3-2(b) File No. 82-122

Our client, Japan Airlines Systems Corporation, a 12g3-2(b) exemptee,
File No. 82-122, would like to submit the following documents to your office in

accordance with the requirements of its exemption from registration.

The

reference number corresponds to the number assigned to the item in Exhibit B
of our client’s original application for exemption dated October 2, 2002:

Reference Date Source of
Number Document Title (mm/dd/yy) Language  Requirement
Japanese .
« . original
2 RBoarld t‘?f Directors ) 109/02 with None
egulations English
translation

3\q



Mr. Paul Dudek
February 18, 2003
Page 2

Regulations”

“Re: Notice of
Convening of
9 Extraordinary
Meeting of
Shareholders”

“Agreement for
Making Group
Companies Direct

11

Subsidiaries”

“Shares Handling

10/02/02

02/03/03

01/23/03

Japanese
original
with
English
translation

Japanese
original
with
English
translation

Japanese
original
with
English

translation

None

Article 232 of
the Japanese
Commercial

Code

Article 2 of the
Regulation of
Timely
Disclosure of
Listed
Securities on
the Tokyo
Stock
Exchange

These documents are enclosed with this letter. Please indicate the date
of receipt of these documents on the enclosed second copy of this letter and
return that copy to us in the included postage-paid international express

courier envelope.

Please contact us if you require any further information.

NY/ka
Encl.

Sincerely,

M%W L4

Naoki Yanagida
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January 23, 2003 @
To whom it may concern -
N
Isao Kaneko, President and CEO .
Japan Airlines System Corporation —_:
2-15-1 Konan, Minato-ku, Tokyo N

(Tokyo/Osaka/Nagoya Stock Exchange
1* Section, Code number: 9205)

Agreement for Making Group Companies Direct Subsidiaries

Japan Airlines System Corporation (president: Isao Kaneko; hereinafter referred to as “the Company™)
and Japan Airlines Co., Ltd (president: Isao Kaneko; hereinafter referred to as “JAL”) are pleased to
announce that in accordance with the resolutions adopted at the meeting of their respective boards of
directors, the two companies have signed an agreement to divide JAL’s administrative operations related
to JAL Sales Co., Ltd. and JAL Capital Co., Ltd., both of which are currently JAL’s subsidiaries, so that

they will be taken over by the Company, and make both subsidiaries the Company’s direct subsidiaries,
as follows:

1. Objective

JAL Sales Co., Ltd. (president: Toshiki Okazaki), which is engaged in passenger sales, and JAL
Capital Co., Ltd. (president: Gentaro Maruyama), which provides financial and comprehensive lease
services, will play their respective roles in a unified manner in the new JAL group, and therefore, it
has been decided that both companies will be positioned as direct subsidiaries of the Company, a
holding company, with the aim of strengthening group management.

Since both JAL Sales and JAL Capital are currently subsidiaries of JAL, JAL’s administrative
operations related to the two subsidiaries will be separated and taken over by the Company, and the
subsidiaries will become direct subsidiaries of the Company.

2. Essential points
(1) Schedule

Agreement approved by the Company’s board of directors January 22, 2003

Agreement approved by JAL’s board of directors January 23, 2003
Agreement signed January 23, 2003
Agreement to be approved by JAL’s meeting of shareholders Scheduled for February 10, 2003
Division of companies to be implemented Scheduled for April 1, 2003
Division of companies to be registered Scheduled for April 1, 2003

(2) Method

JAL will be divided, and part of its operations related to the two subsidiaries will be absorbed
by the Company. This division meets the requirements for “simple division™ as stipulated in
Article 374.23 Paragraph 1 of the Commercial Code and will be implemented without “approval
by the meeting of shareholders” as prescribed in Article 374.17 Paragraph 1 of the Code.




(3) Allocation of shares
Since JAL is a wholly owned subsidiary of the Company, which will take over part of its

operations, no new shares that should be allocated to the Company, JAL’s shareholder, will be
" issued.

(4) Capital increase due to division
There will be no increase in capital and others in conjunction with this division.

(5) Grant
There will be no payment of grant in conjunction with this division.

(6) Rights and obligations taken over by the Company
Assets and liabilities related to JAL’s administrative operations for the two subsidiaries as well
as rights incidental thereto will be taken over by the Company. Contractual statuses will also
be taken over.

(7) Prospect for fulfillment of obligations
It has been determined that after this division, JAL, whose operations will be divided, and the
Company, which will take over part of JAL’s operations, are expected to perform their
respective obligations at the time when the obligations should be performed.

3. Details of operations to be taken over
(1) Details of administrative operations

Managerial control performed by JAL for the two subsidiaries

(2) Items and value of assets and liabilities related to administrative operations for the two

subsidiaries
(In ¥1 million; two subsidiaries combined)
Assets Liabilities
Item Book value Item Book value
Fixed assets 6,750 Current liabilities 6,750
Total 6,750 Total 6,750

4. Status of the Company in the context of division
There is no change to the 2002 Term Outlook for the JAL Group announced by the Company on
November 18, 2002.



. Overview of the parties to the division and the two subsidiaries

Parties to the division Two subsidiaries
Trade name Japan Aitines Systerm Corp. Japan Aitines Co, Lid. JAL Sales Co,Ltd. | JAL Capital Co,, Ltd..
Date of
i October 2, 2002 October 1,1953 December 1, 1999 July 25, 1988
establishment
Location of head Shi ] Shi ]
ono Minato4u Tokyo Shinagawa-ku, Tokyo
office Tokyo Tokyo
Representative Isao Kaneko Isao Kaneko Toshiki Okazaki | Gentaro Maruyama
Capital ¥100billion ¥188 6billion ¥325 billion ¥35 billion
Managerial control of
subsichiaries o Air Scheduled and Arrticket sales and
engagedin
T . . nonscheduled airtransport | travel agency Financial and
Major operations _ [ Tm’el o & operations, as well as arcraft | services based on comprehensive
Business, Trave] Planning
Sates and Hotel & o maintenance and operations | the Travel Agency | lease services
sandHotd &Rt and | o dertel orrefated hercto | Law
other operations
Sheres
i 1,980,465,000 shares 1,783,473,000 shares 65,000 shares 70000 shares
outstanding
Equity capital ¥2898 billion ¥2602 billion ¥3.8 billion ¥40 billion
Total assets ¥289 8 billion ¥1,460 3 billion ¥11.8 billion ¥116.7 billion
Closing date March31 March31 March 31 March 31
Number of 12 16346 2200 53
employees (as of October 2, 2002) (as of March 31, 2002) (as of Oct. 4, 2002) | (as of Oct. 1, 2002)
Mizuho Carporate Bank, Ltd.  {Japan Amdines System Corp. | Japan Aidines Co, | Japan Aadines Co,
@447%) (100%) Ltd. (100%) Ltd. (100%)
Moj Tokyu Corporation (4.05°6)
ar
Eitaro ko 3539
shareholders and - /0)
ot The Tokyo Fire & Marine
PR hgurance Co, Lid 264%)
Nissay Dowa General Insurance
Co, ud. 227%)

Attachment: Press release “JAL GROUP NEWS”
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NEWS RELEASE FROM JAPAN AIRLINES SYSTEM CORPORATION

JALSALES AND JAL CAPITAL BECOME SUBSIDIARIES OF
JAPAN AIRLINES SYSTEM CORPORATION

TOKYO JANUARY 23: The new JAL Group holding company, Japan Airlines System Corporation,
established in October 2002 to oversee the complete merger of Japan Airlines (JAL) and Japan Air
System (JAS), will take direct control of two subsidiary companies, JAL Sales Company Ltd., and
JAL Capital Ltd., formerly subsidiaries of Japan Airlines. The move is part of the company’s
strategic reorganization of subsidiary companies, aimed at improving the financial and competitive

strength of the new JAL Group.

JAL Sales, the sales and marketing unit of the JAL Group has two subsidiary companies, JALTours,
a domestic package tour wholesaler, and the JALPAK Company, a wholesaler of international
package tours and a leading brand in the Japanese travel market. These companies are absorbing the
package tour wholesaling activities of JAL and JAS and are broadening their sales base in the

Japanese market.

JAL Capital, a financing and leasing company subsidiary for the former JAL Group, will develop

financing and lease activities for the expanded group following the JAL/JAS merger.

#it#
FOR FURTHER INFORMATION CONTACT
GEOFFREY TUDOR
JAPAN AIRLINES SYSTEM CORPORATION
e-mail: geoffrey.tudor@jal.com

Fax 81-3-5460-5910 and 5769-6486. Tel: 81-3-5460-3109 and 5769-6832
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Board of Directors Regulations
of
Kabushiki Kaisha Nippon Koku System

(Japan Airlines System Corporation)

FILENO, K $2-|22



Board of Directors Regulations
Enacted on October 2, 2002

(Purpose)

Article 1

These regulations shall provide matters concerning the Board of Directors in accordance with Article
19 of the Articles of Incorporation.

2. Unless otherwise specified by laws and regulations or in the Articles of Incorporation, matters

related to the Board of Directors shall be governed by the following regulations.

(Formation)
Article 2
The Board of Directors shall consist of all Directors.

(Attendance of Corporate Auditors)
Article 3
The Corporate Auditors shall attend meetings of the Board of Directors, express opinions, and make

necessary reports.

(Holding of Meetings)

Article 4

The Board of Directors shall hold two kinds of meetings including regular meetings and extraordinary
meetings.

2. The regular meeting shall be held once every month.  Although it may be adjourned, the frequency
of meetings of the Board of Directors shall not be less than once every three months.

3. The extraordinary meeting shall be held as the need arises.

(Person Having Power to Convene Meetings and Chairmanship)

Article 5

The person having power to convene meetings and the Chairman of meetings of the Board of
Directors shall be appointed by resolutions of the Board of Directors.

2. If the person having power to convene meetings or the Chairman fails or is unable to discharge
his/her duties, one of the other Directors shall convene a meeting of the Board of Directors or assume
the chairmanship in the order previously fixed by resolution of the Board of Directors.

3. Each Director and each Corporate Auditor may request a meeting of the Board of Directors to be

convened by submitting, to the person having power to convene meetings, a written statement giving



matters to be taken up and the reason.

{Notice)

Article 6

Notice of a meeting of the Board of Directors shall be dispatched to each Director and each Corporate
Auditor three days prior to the date of the meeting. However, in case of urgency, such period may be
shortened.

2. Notice under the preceding paragraph may be omitted subject to consent of all Directors and
Corporate Auditors.

3. Provisions of Paragraph 2 shall apply mutatis mutandis when a date of a meeting of the Board of

Directors is changed or when the meeting is cancelled.

(Resolution)

Article 7

Resolutions of the Board of Directors shall be adopted by a majority vote of the Directors present at a
meeting attended by more than one-half of the Directors.

2. A Director who has a special interest in the bill shall not take part in the voting thereon.

3. The number of Directors who cannot take part in voting in conformity with the provisions of the
preceding paragraph shall not be included in the number of the Directors present at a meeting

regarding this particular bill.

(Matters Requiring Resolution)
Article 8

The Board of Directors shall adopt resolutions on the matters specified in the schedule form.

(Handling of Urgent Issues)

Article 9

Notwithstanding the matters requiring resolution under the preceding article, in case a matter requires
special urgency and there is no time for resolution of the Board of Directors, the President may put the
matter into effect without obtaining decision of the Board of Directors. In this case, he/she shall
bring up the matter for discussion in the next meeting of the Board of Directors and shall obtain

approval.

(Reporting)
Article 10
Directors shall report to the Board of Directors on the administrative conditions at least once every

three months.



2. A Director who has performed transactions that are competitive with the Company and self-dealings

shall report, to the Board of Directors, the important facts related to the transactions without delay.

(Minutes)
Article 11
Minutes of meetings of the Board of Directors shall be prepared by the Chairman.
" 2. The minutes shall contain a summary of the proceedings and the results thereof, as well as names of
Directors, if any, who have objected to the resolution. In case the minutes are prepared in written

form, all Directors and Corporate Auditors present shall affix their signatures and seals thereto.

(Notification to Directors/Corporate Auditors Absent)

Article 12
The Chairman shall notify absent Directors and Corporate Auditors of the results of resolutions of the

Board of Directors.

(Secretariat)
Article 13
The secretariat shall be located in Legal Department.

Supplementary Provisions
These regulations shall become effective on October 2, 2002.



1. Matters Regarding a General Meeting of Shareholders, etc.

(1)
(2)

3)

(4)

&)

(6)

(7

)

&)

Decision to convene a General Meeting of Shareholders (Article 231 of the Commercial Code)
Notice of convocation by electronic means (Paragraph 2 of Article 232 of the Commercial
Code)

Setting of the record date; provided, however, that March 31 of each year shall be excluded
(Article 9 of the Articles of Incorporation).

Decision of the order of Directors who should act as the person having power to convene a
meeting or the Chairman of a General Meeting of Shareholders in case the President fails or is
unable to discharge his/her duties (Articles 11 and 12 of the Articles of Incorporation)

Decision of bills to be submitted to a General Meeting of Shareholders

Method to execute the right to vote at a General Meeting of Shareholders (Paragraph 2 of Article
239 and Paragraph 3 of Article 239 of the Commercial Code)

Approval of the balance sheet, the profit & loss statement, the business report, and bills related
to profit appropriation or loss disposition, and supporting schedule thereof (Article 281 of the
Commercial Code and Article 16 of Commercial Code Special Measure Law)

Disclosure of financial documents by use of electronic means (Article 282 of the Commercial
Code)

Decision of subsequent events to be informed to the Board of Auditors and the Accounting

Auditors

2. Matters Regarding Personnel Affairs of Officers

D
()
A3)
“)
&)
(6
o

(®)

€]

Appointment and dismissal of the Representative Director (Article 261 of the Commercial
Code)

Appointment and dismissal of the Responsible Directors (Paragraph 1 of Article 18 of the
Articles of Incorporation)

Order of Directors to act for the President in case he/she fails or is unable to discharge his/her
duties (Paragraph 5 of Article 18 of the Articles of Incorporation)

Decision regarding division of duties of Directors (including appointment of employees’ duties)
Appointment and dismissal of Executive Officers and decision regarding division of their duties
Appointment and dismissal of Corporate Advisers

Decision of allocation of remuneration and bonus of Directors and Executive Officers and the
allocation method thereof

Establishment, amendment, and repeal of the provision standard of officers’ retirement
allowances and condolence money

Approval regarding engagement of a Full-Time Director in other duties or business transaction

with pay



3. Matters Regarding the Board of Directors

(1) Establishment, amendment, and repeal of the Board of Directors Regulations (Paragraph 1 of
Article 19 of the Articles of Incorporation)

(2) Appointment of the person having power to convene meetings and the Chairman of meetings of
the Board of Directors (Article 5 of the Regulations)

(3) Decision of the order of Directors who should act as the person having power to convene a
meeting or the Chairman in case the person having power to convene a meeting or the Chairman

fails or is unable to discharge his/her duties (Article 5 of the Regulations)

4, Matters Regarding Competitive Works (Article 264 of the Commercial Code)
(1) Approval of transactions of Directors competitive with the Company

(2) Decision to exercise the right of intervention of the Company

5. Matters Regarding Approval of Self-Dealings Between the Company and Directors (Article 265 of
the Commercial Code)
(1) The following transactions between the Company and Directors:
a. Conveyance of estate
b. Lending of estate
¢. Lending of money
d. Drawing of draft
e. Other transactions between the Company and Directors that result in transfer of money or
estate
(2) Nomrecurrent or other similar transactions of Directors with the Company in which they
represent or act in place of a third party
(3) Transactions with a third party that might cause a conflict of interest between Directors and the
Company
a. Guarantee of debt of Directors
b. Assumption of debt of Directors

¢. Other indirect transactions in accordance with the above

6. Matters Regarding Shares, Corporate Bond, Etc.

(1) Establishment, amendment, and repeal of the Share Handling Regulations (Article 7 of Articles
of Incorporation)

(2) Selection of a transfer agent and decision of its power and authority (Article 10 of Articles of
Incorporation)

(3) Issuance of new shares (Paragraph 2 of Article 280 of the Commercial Code)

(4) Capitalization of reserve (Paragraph 3 of Article 293 of the Commercial Code)



&)

(6)
(7

(8)
®)

(10)
(11

(12)

(13)

(14)

Split of shares and the resultant amendment to the Articles of Incorporation (Article 218 of the
Commercial Code)

Issuance of corporate bonds (Article 296 of the Commercial Code)

Issuance and cancellation of subscription rights for new shares (Paragraph 20 of Article 280 of
the Commercial Code, Paragraph 36 of Article 280 of the Commercial Code)

Issuance of convertible bonds (Paragraph 2 of Article 341 of the Commercial Code)

Payback authorized by resolution of a General Meeting of Shareholders (Article 210 of the
Commercial Code)

Disposition and cancellation of treasury stock (Articles 211 and 212 of the Commercial Code)
Purchase of treasury stock owned by a subsidiary (Paragraph 3 of Article 211 of the Commercial
Code)

Reduction in or cancellation of the number of shares per unit and the resultant amendment to the
Articles of Incorporation (Paragraph 2 of Article 221 of the Commercial Code)

Establishment, amendment, and repeal of the regulations concerning the shareholder special
benefit plan

Exercise of voting right by electronic means for bond holders not attending a bond holder

meeting (Paragraph 3 of Article 321 of the Commercial Code)

7. Disposition of a case presented which concerns enforcement of liability of a Corporate Auditor

8. The Company’s offer of participation to assist an accused Director in a shareholder derivative action
(Paragraph 2 of Article 268 of the Commercial Code)

9. Matters Regarding Important Business and Affairs of the Corporation (Article 260 of the

Commercial Code)

(1)

2

Approval of and change in managerial policies and plans of the Company and direct subsidiaries

whose management is controlled by the Company

a. Decision of and changes (not including minor changes) in the medium-term plan, the
business plan of the fiscal year, the financial plan of the fiscal year, and the budget of the
fiscal year -

b. Settlement of the half-year and the consolidated accountings

Operation or relinquishing of business

a. A directly operated new related business specified in the Articles of Incorporation

b. Matters related to investment (including those resulted from restructuring of a subsidiary)
(a) Investment generating parent-subsidiary relation or investment removal to cease this
(b) New investment to a subsidiary to which direct investment has not been made

(c) New investment or removal of the entire amount of investment; provided, however, that



3)

“)

&)

this applies only when the investment exceeds three hundred million (300,000,000)
Japanese yen per case. '

(d) An increase/decrease in investment or nonuse of subscription rights for new shares;
provided, however, that this applies only when the value exceeds three hundred million
(300,000,000) Japanese yen per case that brings about a change in share holding ratio.

(e) Anincrease/decrease in investment (including capital decrease); provided, however, that
this applies only when the value exceeds five hundred million (500,000,000) Japanese
yen per case that does not bring about a change in share holding ratio.

Establishment, change, and cancellation of a branch in conformity to the Commercial Code and
any other important organization ((2) IV of Article 260 of the Commercial Code)

a. Management Conference and Safety Promotion Committee

b. Important organizations similar to the above

Appointment and dismissal of a manager in conformity to the Commercial Code and any other
important employee ((2) III of Article 260 of the Commercial Code)

Matters related to transactions that should constitute the foundation of the Company’s operation
a. Disposition and transfer of important asset ((2) I of Article 260 of the Commercial Code)

(a) Acquisition, disposition, alteration, or borrowing/lending of asset; provided, however,
that this applies only when value exceeds four billion (4,000,000,000) Japanese yen per
case and when a borrowing/lending exceeds four hundred million (400,000,000)
Japanese yen per month.

(b) Fund lending (not including a case in which the Company takes out a loan and lend it to
a direct subsidiary); provided, however, that this applies only when the value exceeds
two billion (2,000,000,000) Japanese yen per case or when loan outstanding exceeds
five billion (5,000,000,000) Japanese yen per case.

(c) Discharge from a debt; provided, however, that this applies only when the value exceeds
eight hundred million (800,000,000) Japanese yen per case

(d) Donation, supporting money, admission fee to external organizations, etc; provided,
however, that this applies only when the value exceeds fifty million (50,000,000)
Japanese yen per case

b. Large sum of loan ((2) II of Article 260 of the Commercial Code)

(a) Fund borrowing; provided, however, that this applies only when the value exceeds fifty
billion (50,000,000,000) Japanese yen or when the maturity date exceeds one year and
the value exceeds ten billion (10,000,000,000) Japanese yen per case

(b) Debt guarantee and offering in security; provided, however, that this applies only when
the value exceeds five billion (5,000,000,000) Japanese yen per case or when the
guarantee balance or the security balance exceeds ten billion (10,000,000,000) Japanese

yen (Provided, however, that when a credit line exists, the credit line is deemed as the



(6)
(N

guaranteed amount.)

(c) Acceptance of a bill, transfer by endorsement, and guarantee; provided, however, that
this applies only when the value exceeds two billion (2,000,000,000) Japanese yen per
case

c. Conclusion of important contracts; provided, however, that this applies only to an individual
contract which exceeds four billion (4,000,000,000) Japanese yen per case and a new

continuous contract whose monthly value exceeds two hundred million (200,000,000)

Japanese yen

Matters authorized by resolution of a General Meeting of Shareholders
Other important business and affairs of the corporation and important matters related to

management of a direct subsidiary

10. Decision of Counter-Policies by the Company Regarding Important Business and Affairs of a

Direct Subsidiary (Provided, however, that (2)-a-(a) applies not only to a direct subsidiary but also to a

subsidiary of a direct subsidiary.)

(1)

)]

Operation or cancellation of business
(a) New investment or removal of the entire amount of investment; provided, however, that
this applies only when the investment exceeds three hundred million (300,000,000)
Japanese yen per case
(b) An increase/decrease in investment or nonuse of subscription rights for new shares;
provided, however, that this applies only when the value exceeds three hundred million
(300,000,000) Japanese yen per case that brings about a change in share holding ratio.
{c) An increase/decrease in investment (including capital decrease); provided, however, that
this applies only when the value exceeds five hundred million (500,000,000) Japanese
yen per case that does not bring about a change in share holding ratio.
Matters related to transactions that should constitute the foundation of the company’s operation
a. Disposition and transfer of important asset
(a) Acquisition and disposition of an airplane (not including training aircraft); provided,
however, that this does not apply to a case contained in the business plan of the fiscal
year either of the Company or of the direct subsidiary
(b) Acquisition or disposition of other important assets; provided, however, that this applies
only when value exceeds four billion (4,000,000,000) Japanese yen per case and when a
borrowing/lending exceeds four hundred million (400,000,000) Japanese yen per month.
(c) Fund lending; provided, however, that this applies only when the value exceeds two
billion (2,000,000,000) Japanese yen per case or when loan outstanding exceeds five
billion (5,000,000,000) Japanese yen per case

(d) Discharge from a debt; provided, however, that this applies only when the value exceeds



eight hundred million (800,000,000) Japanese yen per case
b. Large sum of loan

(a) Fund borrowing (not including borrowing from the Company or from a financing
subsidiary); provided, however, that this applies only when the value exceeds fifty
billion (50,000,000,000) Japanese yen or when the maturity date exceeds one year and
the value exceeds ten billion (10,000,000,000) Japanese yen per case

(b) Debt guarantee and offering in security (not including debt guarantee and offering in
security for the fund borrowing from the Company or from a financing subsidiary);
provided, however, that this applies only when value exceeds five billion
(5,000,000,000) Japanese yen per case or when the guarantee balance or the security
balance exceeds ten billion (10,000,000,000) Japanese yen (Provided, however, that
when a credit line exists, the credit line is deemed as the guaranteed amount.)

(c) Acceptance of a bill, transfer by endorsement, and guarantee; provided, however, that
this applies only when the value exceeds two billion (2,000,000,000) Japanese yen per
case

c. Conclusion of important contracts; provided, however, that this applies only to an individual
contract which exceeds four billion (4,000,000,000) Japanese yen and a new continuous

contract whose monthly value exceeds two hundred million (200,000,000) Japanese yen

11. Other matters which require resolution of the Board of Directors in accordance with laws and

regulations, the Articles of Incorporation, contracts, etc.

10
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FILE NO. 82-2Z
<T\’N\S'mTCom>

February 3, 2003

=2

L

To All Shareholders f
Re: Notice of Convening of Extraordinary Meeting of =2
Shareholders -
~o
Dear shareholder: -

This is to inform you of the holding of the general meeting
of shareholders of our company according to the schedule
indicated below, and to request your attendance at this meeting.

If you are unable to attend the meeting on that day, you will
still be able to exercise your voting rights by written proxy. In
such case, please refer to the following reference document and
return the enclosed form for exercising voting rights by proxy after

indicating your approval or disapproval and affixing your official
seal or signature.

1. Date and Time: February 19, 2003 (Wednesday), 10:00 AM

2. Location: Hotel New Otani, Main Bldg. 1F “Tsurunoma
Room,” 4-1 Kioicho, Chiyodaku, Tokyo

3. TItems of the Meeting
Resolutions:

Item 1: Decrease of capital reserve. A summary of the

proposal is described in the following “reference
document for exercising voting rights” (pages 2).

Item 2: Partial alternation of the Articles of Incorporation.
A summary of the proposal is described in the
following “reference document for exercising voting
rights” (pages 2 to 4).
Very truly yours,

Isao Kaneko

CEO & President, Japan Airlines System Corporation
15-1, Konan 2-chome,

Minato-ku, Tokyo, Japan

When you attend the meeting, please submit the enclosed form for
exercising voting rights to the receptionist at the meeting site.




Reference Document for Exercising Voting Rights
1. Total shareholder voting rights: 1,927,333
2. Proposals and Reference Matters
Item 1: Decrease of capital reserve

In accordance with the provision in Article 289 Paragraph 2 of the
Commercial Code, ¥89,801,841,015 of the ¥189,801,841,015 in
capital reserve will be transferred to the surplus account to
increase dividend funds and at the same time ensure financial
flexibility in preparation for future capital policies, including
acquisition of our company’s shares held by our subsidiaries, in
other words, acquisition of treasury stocks.

Item 2: Partial alternation of the Articles of Incorporation

1. Summary of the proposal and reason for alteration

With the enforcement of the Act for Partial Revision of the
Commercial Code, etc. (Law No. 44 of 2002) on April 1, 2003, a
system enabling further purchase for shares falling short of one
unit will be created. For the convenience of our shareholders, we
will include a new provision pertaining to this further purchase
system in Article 6 (Shares) of the Articles of Incorporation and
make necessary alterations to Article 7 (Shares Handling
Regulations) and Article 10 (Transfer Agent).

The Supplementary Provisions will stipulate that the alterations of
these Articles will take effect on April 1, 2003, the day when the
revised Commercial Code is enforced.




2. Contents of Alterations

The contents of alterations being proposed are as indicated below.

(Underlined portions indicate those portions to be altered.)

Current Articles of Incorporation

Proposed Alteration

(Shares)

Article 6.1. The number of shares of
one unit of the Company shall be
One Thousand (1,000) shares.

6.2 The Company shall not issue
share certificates for shares that are
less than one unit of shares
(hereinafter to be referred to as
“shares falling short of one unit”),
except when stipulated otherwise in
the Shares Handling Regulations.

(New)

(Shares)
Article 6.1
(As currently stands)

6.2
(As currently stands)

6.3 Shareholders who hold the
Company'’s shares falling short of
orne unit may request the
Company to sell additional shares
to make one unit (hereinafter to be

referred to as “purchase request™).
This shall not apply, however, if
such a request is made and the
Company does not have the
necessary number of treasury
stocks to be transferred according
to such a request.

(Shares Handling Regulations)
Article 7 All handling procedures
for shares and rights for
subscription of new shares,
including, but not limited to,
exercise of voting rights or other
shareholder’s rights by electronic
means, types of share certificates,
registration of transfer of share
ownership and rights for
subscription of new shares on the
register of shareholders, entry and
record of the transfer on the register
of beneficial shareholders, purchase
by the Company of its shares falling
short of one unit, registration of
pledges of shares of the Company
and cancellation of such
registration, issuance of
replacement share certificates,
registration and indication of trust

(Shares Handling Regulations)
Article 7 All handling procedures
for shares and rights for
subscription of new shares,
including, but not limited to,
exercise of voting rights or other
shareholder’s rights by electronic
means, types of share certificates,
registration of transfer of share
ownership and rights for
subscription of new shares on the
register of shareholders, entry and
record of the transfer on the register
of beneficial shareholders, purchase
and sale by the Company of its
shares falling short of one unit,
registration of pledges of shares of
the Company and cancellation of
such registration, issuance of
replacement share certificates,
registration and indication of trust




of fiduciary interest in shares and
rights for subscription of new
shares of the Company and
cancellation thereof, and fees
chargeable by the Company
therefor, shall be governed by these
Articles of Incorporation and the
Shares Handling Regulations
adopted by the Board of Directors.

of fiduciary interest in shares and
rights for subscription of new
shares of the Company and
cancellation thereof, and fees
chargeable by the Company
therefor, shall be governed by these
Articles of Incorporation and the
Shares Handling Regulations
adopted by the Board of Directors.

(Transfer Agent)

Article 10.1 The Company shall
have a share transfer agent for its
shares.

10.2 Such share transfer agent and
its place of the handling business
shall be selected by resolution of
the Board of Directors and public
notice thereof shall be given in due
course.

10.3 The register of shareholders,
the register of beneficial
shareholders and the register of the
rights for subscription of new
shares of the Company shall be kept
at the place of the handling business
of the transfer agent, and the
registration of transfers of shares
and rights for subscription of new
shares, and the purchase of shares
constituting less than one unit and
other matters concerning shares and
rights for subscription of new
shares shall be handled by the
transfer agent and not by the
Company.

(Transfer Agent)
Article 10.1
(As currently stands)

10.2
(As currently stands)

10.3 The register of shareholders,
the register of beneficial
shareholders and the register of the
rights for subscription of new
shares of the Company shall be kept
at the place of the handling business
of the transfer agent, and the
registration of transfers of shares
and rights for subscription of new
shares, and the purchase and sale of
shares constituting less than one
unit and other matters concerning
shares and rights for subscription of
new shares shall be handled by the
transfer agent and not by the
Company.

Supplementary Provisions
(New)

Supplementary Provisions
(Purchase Request)

Article 4 The alterations of the
Articles of Incorporation (Article 6
Paragraph 3, Article 7 and Article
10 Paragraph 3) related to purchase
requests by shareholders who hold
the Company’s shares falling short
of one unit shall take effect on April
1, 2003.
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Shares Handling Regulations of Kabushiki Kaisha Nippon Koku System

(Japan Airlines System Corporation)

Enacted on October 2, 2002




Chapter 1. General Provisions

(Purpose)

Article 1

By authority granted by the provisions of Article 7 of the Articles of Incorporation, the following
regulations shall govern the types of share certificates, the handling of shares, and the brokerage
thereof. Provided, however, that in handling beneficial shareholders' concerns, the provisions of the
Japan Securities Depository Center, Inc. (hereinafter referred to as “JASDEC”) shall apply in addition

to these regulations.

(Transfer Agent)
Article 2
Transfer of shares, purchase of shares falling short of one unit, registration of pledges of shares,
change or cancellation thereof, issuance of replacement share certificates, indication of trust of
fiduciary interest in shares, change or cancellation thereof, and other clerical works concerning the
Company’s shares shall be handled by the Company’s transfer agent.
2. The transfer agent, its registered handling place, its handling office, and its liaison offices shall be as
follows:
Transfer Agent: UF]J Trust Bank Limited

1-4-3 Marunouchi, Chiyoda-ku, Tokyo
Registered Handling Place: Share Transfer Agent Dept., UFJ Trust Bank Limited

1-4-3 Marunouchi, Chiyoda-ku, Tokyo

Handling Office: Share Transfer Agent Dept., UFJ Trust Bank Limited
7-10-11 Higashisuna, Koto-ku, Tokyo
Liaison Offices: All branches nationwide of UFJ Trust Bank Limited

Head office and all branches nationwide of Nomura Securities Co., Ltd.

(Types of Share Certificates)

Article 3

The share certificates issued by the Company shall be in three denominations of one thousand (1,000)
share certificates, ten thousand (10,000) share certificates, and one hundred thousand (100,000) share
certificates. Provided, however, as the need arises, share certificates indicating the number of shares
other than those mentioned above may be issued.

2. Notwithstanding the above proviso, no share certificate indicating the number of shares less than
one unit of the Company’s shares (1,000 shares) (hereinafter referred to as “shares falling short of one

unit”) shall be issued.



(Request, Notification, and Application Method)

Article 4

Procedures concerning requests, notifications, and applications, etc. with regard to clerical works that
have been entrusted by the Company to the transfer agent shall be submitted to the transfer agent.

2. Any request, notification, or application hereunder shall be made by using a specified form to which
the registered seal impression under Article 14 must be affixed.

3. In case the request, notification, or application of the preceding paragraph is submitted by a proxy, a
document of authorization shall be submitted. In case it requires the consent of a curator or an
assistant, a document evidencing such consent shall be submitted.

4. Concerning the request, notification, or application of Paragraph 2, the Company may, from time to
time, require attachment of certificates or issuance of written guarantees that the Company deems

appropriate.

Chapter 2. Transfer of Shares

(Transfer of Shares)

Article 5

A written request for transfer of shares shall be submitted, together with the share certificates.

2. In case a transfer of shares acquired for any reason other than assignment is requested, a document

evidencing the acquisition shall be submitted in addition to the documents stipulated in the preceding

paragraph.

(Transfer of Shares for Which Special Procedure Is Required by Law)

Article 6

Concerning a transfer of shares for which a special procedure is required by law, a written request
shall be submitted, together with the share certificates and a document evidencing completion of the

procedure.

Chapter 3. List of Beneficial Shareholders

(Listing, etc. in the List of Beneficial Shareholders)

Article 7

Listing in the list of beneficial shareholders shall be made based on the notification regarding the
beneficial shareholders issued by JASDEC and the beneficial shareholders’ votes as specified by
JASDEC.



(Beneficial Shareholders' Votes)

Article 8

Beneficial shareholders shall submit the beneficial shareholders’ votes through a party (hereinafter
referred to as the “participant,” which shall open a bank account for share trading for beneficial
shareholders) with which JASDEC stores the share certificates and performs services related to their

transfer.

(Integration of List of Shareholders and List of Beneficial Shareholders)

Article 9

In case a shareholder registered or recorded in the list of shareholders is identified to be the same
person as the beneficial shareholder registered or recorded in the list of beneficial shareholders in
terms of address and name, their respective shares shall be aggregated with regard to the exercise of

right of shareholders’ rights.

Chapter 4. Registration of Pledges and Indication of Trust of Fiduciary Interest

(Registration of Pledges or Cancellation Thereof)

Article 10

In case registration of pledges of shares, or alteration or cancellation thereof is requested, the pledgor
and the pledgee shall affix their signatures jointly on a written request that shall be submitted, together

with the share certificates.

(Indication of Trust of Fiduciary Interest or Cancellation Thereof)
Article 11
In case indication of trust of fiduciary interest in shares or change or cancellation thereof is requested,

the trustor or the trustee shall submit a written request, together with the share certificates.

Chapter 5. Non-Possession of Share Certificates

(Application for Non-Possession of Share Certificates)

Article 12

In case of application of non-possession of share certificates, a written application shall be submitted,
together with the share certificates. Provided, however, that when no share certificate has been

issued, submission of share certificates shall not be required.



2. In case application for non-possession of share certificates has been made, the share certificates

concerned shall be rendered void and be treated as unissued.

(Request for Issuance of Non-Possession Share Certificates)

Article 13

In case a shareholder who has applied for non-possession of share certificates requests issuance or
reversion of the share certificates, he/she shall submit the written request concerned. However, no

request shall be made for issuance of share certificates for shares falling short of one unit.

Chapter 6. Other Notifications

(Notification of Addresses, Names, and Seal Impressions of Shareholders, Etc.)

Article 14

Shareholders, beneficial shareholders, registered pledgees, or their legal representatives or deputies
shall notify the Company of their addresses, names, and seal impressions. Foreign citizens, however,
may use the authorized signatures in lieu of the seal impression.

2. The same procedure shall apply when a change has been made in the notifications of the preceding

paragraph.

(Shareholders and Beneficial Shareholders Who Are Residents Abroad)

Article 15

In case a person under the preceding article has a foreign address, he/she shall submit the notifications
by appointing a standing proxy in Japan or appointing a place for receipt of notices in Japan.

2. The regulations of the preceding article shall apply mutatis mutandis to the standing proxy.

(Representative of Corporation)

Article 16

In case a shareholder or a beneficial shareholder is a corporation, its representative shall be reported.

2. In case a change has been made in the representative, written notification of such change shall be

submitted, together with a the extract certified copy of corporate registration.

(Representative of Shareholders in Co-Ownership)

Article 17

Shareholders or beneficial shareholders who jointly own shares shall appoint one representative
among them, and the appointment shall be reported.

2. The same procedure shall apply when a change has been made in the representative.



(Change in List of Shareholders, List of Beneficial Shareholders, and Share Certificates)
Article 18
In case any changes in the indication of the list of shareholders, the list of beneficial shareholders and
the share certificates are desired for the reasons set forth below, a written notification shall be
submitted, together with the share certificates concerned and documents evidencing the fact.
Provided, however, that when no share certificate has been issued or the change concerns the
indication of the list of beneficial shareholders, submission of share certificates shall not be required.
1. change in family name or first name;
2. appointment, change, or release of legal representative such as a person in parental authority or a
guardian;
change in trade name or corporate name; or

4. change in corporate organization.

(Special Rules Concerning Notification of Beneficial Shareholders)

Article 19

The beneficial shareholder shall submit notifications specified in this chapter through its participant.
Provided, however, that when only a change in the registered seal impression is made, submission

need not be made through its participant.

Chapter 7. Issuance of Replacement Share Certificates

(Issuance of Replacement Due to Splitting or Consolidation)

Article 20

In case issuance of new share certificates due to splitting or consolidation of share certificates is
requested, a written request thereof shall be submitted, together with the share certificates concerned.
2. No request may be made for issuance of replacement share certificates indicating the number of

shares falling short of one unit that may result from the splitting or consolidation.

(Issuance of Replacement Due to Loss)

Article 21

In case issuance of new share certificates due to loss is requested, a written request thereof shall be
submitted, together with an authentic copy or a certified transcript of the judgment of nullification of

such lost share certificates.

(Issuance of Replacement Due to Defacement or Mutilation)



Article 22

In case issuance of new share certificates due to defacement or mutilation is requested, a written
request thereof shall be submitted, together with the share certificates concerned. Provided, however,
that if it is difficult to discern whether the share certificates in question are genuine or not, the

provisions of the preceding article shall apply.

(Issuance of Replacement Due to Completion of Columns)
Article 23
In case all the columns for shareholders’ names on a share certificate have been filled up, the share

certificate concerned shall be withdrawn and a new share certificate shall be issued.

(Automatic Consolidation of Share Certificates Falling Short of One Unit)

Article 24

Share certificates falling short of one unit submitted for transfer of shares shall, whenever the
aggregate number of shares represented by such certificates amounts to a full unit, be consolidated into

full unit share certificates, unless the party requesting the transfer of shares has instructed otherwise.

Chapter 8. Purchase of Shares Falling Short of One Unit

(Procedure for Requesting Purchase of Shares Falling Short of One Unit)

Article 25

In case purchase of shares falling short of one unit is requested, a written request thereof shall be
submitted, together with the share certificates concerned to the registered handling office or to a
transfer liaison office. Provided, however, that when no share certificate has been issued, submission
of share certificates shall not be required.

2. A party who has requested the purchase of shares falling short of one unit may neither revoke such
request nor designate the purchase price.

3. In case a request referred to in Paragraph 1 is made by a beneficial shareholder, such request shall

be made through the participant and JASDEC.

(Determination of Purchase Price)

Article 26

The purchase price per share shall be the last selling price on the Tokyo Stock Exchange on the date of
arrival at the handling office or a liaison office of the written request for purchase set forth in the
preceding article. Provided, however, that when no sale of shares takes place on the Tokyo Stock

Exchange on that day, the purchase price per share shall be the first selling price set thereafter.



2. The purchase price shall equal the purchase price per share of the preceding paragraph multiplied by

the number of shares the purchase of which has been requested.

(Payment of Proceeds)

Article 27

The time of payment of proceeds for shares falling short of one unit shall conform to the following:
(1) Receipt by the handling office:

a. When the price is determined on the day of receipt, payment shall be made on the fourth (4th)
business day from (and including) the day of receipt of the written request by the handling
office.

b. If the price is determined after the day of receipt, payment shall be made on the fourth (4th)
business day from (and including) the day of determination of the price.

(2) Receipt by a liaison office:

a. When the price is determined on the day of receipt, payment shall be made not later than the
seventh (7th) business day from (and including) the day of receipt of the written request by the
liaison office.

b. If the price is determined after the day of receipt: v
(a) When the price is determined before the day the written request for purchase reaches the

handling office, payment shall be made on the fourth (4th) business day from (and
including) the day of receipt by the handling office.

(b) If the price is determined after the day the written request for purchase reaches the
handling office, payment shall be made on the fourth (4th) business day from (and
including) the day of determination of the price.

2. NotWithstanding the preceding paragraph, if the purchase price reflects the right for dividends, stock
split, or the rights for subscription of new shares, etc., payment shall be made not later than the base
date or the record date. If the purchase price reflects ex-right to receive dividends, stock split, or the
ex-rights to subscribe to new shares, etc., payment shall be made after the base date or the record date.
3. The Company may deduct, from the proceeds, actual costs such as remittance charges incurred in

payment of the proceeds.

(Time of Transfer of Purchased Shares)
Article 28
Shares falling short of one unit subject to purchase request shall be transferred to the Company on the

date when all procedures for payment of the proceeds under the preceding article are completed.

Chapter 9. Charges




(Charges)

Article 29

Except for the following, no fees shall be levied concerning handling of shares of the Company.

The following charges shall be levied to the request for issuance of replacement non-possession share
certificates and to the issuance of share certificates in response to the request for issuance of
replacement due to loss or defacement and mutilation.

Two hundred Japanese yen (¥200) per share certificate

Supplementary Provisions
1. These regulations shall be enacted or amended by the resolutton of the Board of Directors.

2. The bylaws of these regulations may be established by the President.

3. These regulations shall become effective on October 2, 2002.
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