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I. Basic Views on Corporate Governance, Capital Structure, Corporate Profile and Other Basic Information

1. Basic Views

We maintain an awareness that our corporate group is a member of society at large with the duty to fulfill
our corporate social responsibility and contribute to society as we develop our business, in addition to
fulfilling our financial responsibility of earning adequate profits by providing high quality products through
fair competition while maintaining flight safety as the leading company of safety in the transport sector and
providing the finest service to our customers.

Taking this into account, we have established JAL Philosophy in accordance with the JAL Group Corporate
Policy, "JAL Group will pursue the material and intellectual growth of all our employees, deliver
unparalleled service to our customers, and increase corporate value and contribute to the betterment of
society." We will strive to enhance corporate value and achieve accountability by establishing a corporate
governance system that results in high management transparency and strong management monitoring, while
at the same time engaging in speedy and appropriate management decision making.

The Board of Directors has established corporate governance by adopting the Fundamental Policies of
Corporate Governance as a key set of rules subsequent to the Companies Act, relevant laws and regulations
and the Articles of Incorporation, and reviews it at least once a year.
(https://www.jal.com/en/philosophy-vision/governance/#thinking)

[Reasons for Non-compliance with the Principles of the Corporate Governance Code]

The JAL Group have implemented all principles of the Corporate Governance Code revised on June 11, 2021

and have established a corporate governance system. We will continuously work to increase corporate value.

[Disclosure Based on the Principles of the Corporate Governance Code]

[Principle 1.3 (Basic Strategy for Capital Policy)]

(Fundamental capital strategy policy)

(1) In order to plan for future corporate growth and adapt to changes in the management environment so as to
be prepared for business risks unique to the air transportation business, JAL Group strives to secure net
assets required for capital expenditures and to keep the equity ratio stable.

(2) It has established a system to secure diverse and flexible means of procuring capital and strives to maintain
a good credit rating to realize this.

(3) JAL Group is also aware of cost of equity and to achieve a level of capital efficiency that exceeds the
costs, establishes a management plan and financial targets and discloses and explains them including
concrete measures to achieve its targets.

(Actions to achieve a sense of management with respect to cost of capital and stock price)

On the financial side, we are conscious of our cost of capital and strive to improve capital efficiency. An
overview of our financial strategy and targets are presented in JAL REPORT, our integrated report .
(https://www.jal.com/ja/sustainability/report/)




(Policy on shareholder return)

We regard shareholder returns as one of our most important management matters. Our fundamental
policy is to actively implement shareholder returns through continuous and stable dividends and flexible
share repurchases, while securing internal reserves for making investments for corporate growth in the
future and changing business environments and to build a strong financial structure.

The dividend amount will be decided with emphasis on continuity, stability and predictability, targeting a
dividend payout ratio of around 35%. In addition, we will actively and flexibly consider share repurchases,
taking into account the company's financial situation and other factors. As a result, we will strive to keep the
total payout ratio within the range of around 35% to 50%, based on the sum of dividends paid out and share
repurchases, by appropriately allocating profits and managerial resources to our stakeholders.

At the same time, we continuously strive to improve capital efficiency through monitoring return on equity
ratio, which is calculated by dividing the sum of total dividends paid out and share repurchases by
shareholders' equity. We make efforts to maintain this ratio at approximately 3% or above.

The Ordinary General Meeting of Shareholders approves the year-end dividend, but the
Articles of Incorporation state that the Company may pay an interim dividend after approval
by the Board of Directors, based on a record date of September 30.

The Articles of Incorporation state that the Company may pay an interim dividend after approval by the Board
of Directors, based on a record date of September 30.

Since the outbreak of COVID-19, our Company did not pay dividends in FY 2020 or 2021 as we placed top
priority on maintaining liquidity on hand and strengthening our financial position. Nevertheless in FY 2022,
the Company resumed paying dividends at the end of the same period because the ability to generate cash
flow steadily recovered, a consolidated surplus for the full year was achieved, and air transport demand was
expected to recover even further. As the recovery of air transport demand is expected to continue in FY 2023,
dividends will continue to be paid considering the prospects of our constant ability to generate cash flow. In
order to quickly realize a shareholder return that is in line with the above basic policies, the Company will
continue to strive to restore and improve our business performance, and our ability to generate cash flow,

[Principle 1.4 (Cross-Shareholdings)]

(Principle on holding shares of listed companies)

Building cooperative and collaborate relationships over a broad range of fields such as sales, procurement,
and service provision, and maintaining good relationships with local communities are indispensable in
operating the air transport business. It is necessary to strengthen relationships with partners in various areas
to survive in global competition and achieve growth. To achieve these goals, we may buy and hold shares in
other companies. In these cases, we will carefully select and hold shares of companies that will contribute to
enhancing our corporate value, on the precondition of maintaining trusting relationships with our
stakeholders.

The fundamental policy of holding shares in listed companies is that we will hold the minimum number shares
to meet the above goals.

(Contents of verification)

We will always verify the degree of contribution to corporate value enhancement of holding shares.
Specifically, we compare profit on transactions attributable to dividends received and shares held with target
capital cost, conduct quantitative study and take into consideration qualitative factors.

We also pay attention to market value. If we judge that it is meaningless to hold certain shares in terms of
enhancing our corporate value, we will consider selling them, while taking into account the impact on the
market and other business matters.

At the 2023 February 22 Board Meeting, it was confirmed that it was valid to continue to hold shares of listed
companies and reduced the holding of two shares.

Going forward, we will continue to consider whether it is necessary to reduce shares.

(Standards for exercising voting rights)

Regarding our principle on exercising voting rights of shares we own in a company, we will exercise voting
rights in order to contribute to sustainable growth and medium to long-corporate value enhancement of the
invested company, on the major premise of contributing to enhancing our corporate value.




[Principle 1.7 (Related Party Transactions)]

Transactions between related parties, such as Directors and major shareholders, etc. are approved by the Board
according to Regulations of the Board of Directors. The Board monitors transactions by approving individual
transactions.

Matters concerning Directors who have transactions in competition with the Company and
transactions with third parties where there is a conflict of interest between the Company and Directors
are also approved by the Board according to Regulations of the Board of Directors. Regulations of the Board
of Directors stipulate that a Director who has a special interest in any proposal that is deliberated by the Board
of Directors shall not be entitled to vote on such matter.

[Supplementary Principle 2.4.1 (Ensuring Diversity, Including Active Participation of Women)]

We are aware that the promotion of the active role of diverse human resources is one of our most important
management issues. Accordingly, we have set targets for the ratio of female managers as a management target
in the JAL Group Medium Term Management Plan for FY2021-FY202 and have established a HR
development policy and a policy to develop an environment that ensures diversity in employment of core
personnel, including appointment of non-Japanese and mid-career hires to management positions. These
policies and status of implementation are provided on the JAL website.
(https://www.jal.com/en/sustainability/report/)

[Principle 2.6 (Roles of Corporate Pension Funds as Asset Owners)]

The Company adopts the defined benefit corporate pension plan and manages the pension fund through the
JAL Corporate Pension Fund.

The JAL Corporate Pension Fund has established a fundamental policy on pension asset management and has
drawn up a basic asset allocation plan in order to ensure pension benefits into the future.

Changes to the fundamental policy and implementation of new investments require resolutions by the Board
of Directors and Board of Representatives. Employees with appropriate qualities are elected as Directors and
Representatives.

The Vice President of Finance of the Company serves as the Pension Investment Director who executes
management and investment duties of the pension fund. Members of the Secretariat strive to improve their
expertise by attending external seminars and such.

The Pension Finance Committee, which is placed under the Chair of the Board of Directors, deliberates on
financial operation in general, monitors operation, reports results and submits proposals to the Chair, and
reports results to the Board of Representatives.

[Principle 3.1 (Full Disclosure)]

To enable our stakeholders to easily access JAL Group’s corporate stance, various information such as the
JAL Group Fundamental Policies of Corporate Governance, Corporate Policy, management strategies, and
management plan, is posted on our website. We issue “JAL Report” containing financial information and CSR
activities each year.

(https://www.jal.com/en/sustainability/report/)

Details of our Corporate Policy, management strategies, management plan and fundamental principles of
corporate governance, etc. are as follows.

(1) Corporate Policy, management strategy, management plan

(Corporate Policy)

We have established the JAL Group Corporate policy as follows. Details are provided on our website.

"The JAL Group will pursue the material and intellectual growth of all our employees, deliver unparalleled
service to our customers, and increase corporate value and contribute to the betterment of society.”
(http://www.jal.com/en/outline/philosophy.html)

(Management strategies, management plan)

The Company formulated and announced on May 7, 2021 the FY2021-2025 JAL Group Medium Term
Management Plan and realizing JAL Vision 2030, our vision statement of what we intend to be by 2030.

In FY2022, the second year of the “FY2021-2025 JAL Group Medium-term Management Plan,” despite
achieving full-year profitability, we faced new challenges common to all of society, such as unstable global
conditions, rising prices, and a cross-industry shortage of human resources. In light of these changes in the
business environment, we have formulated the “Medium-term Management Plan Rolling Plan 2023 (Rolling
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Plan)” in order to shift from “recovery and stability” to “growth.” “Social connections” created through the
“movement of people and goods” are indispensable for a Well-being society in which everyone can feel
prosperity and hope. Through our ESG strategy, which is the core of our management strategy, we will create
sustainable human, commercial, and logistic flows, solve social issues through the power of “mobility” and
“connections,” and achieve medium- to long-term growth. Additionally, through our business and financial
strategies, we will quickly restore sales, profits, and finances to pre- COVID levels.

Details of the FY2021-2025 JAL Group Medium Term Management Plan and Rolling Plan 2023 are provided
on our website.

(http://www.jal.com/en/outline/plan.html)

(2) Fundamental concept and fundamental policy on corporate governance

Our fundamental concept on corporate government is indicated in 1-1 Fundamental concept of this Report.
The JAL Group Fundamental Policy on Corporate Government is posted on our website.
(http://www.jal.com/en/outline/governance.html)

(3) and (4) (Remuneration determination policy and process, and election and appointment/dismissal of senior
management, Directors and Corporate Auditors)

We have established a Nominating Committee and Compensation Committee, which are voluntary
committees.

Details of each committee are provided in II-1 Establishment of Voluntary Committees and Supplementary
Explanation of this Report.

When appointing or removing an Executive Officer, the Board of Directors consults the Personnel Committee
and takes into account the Personnel Committee's report on such matters before passing any resolution.

(5) Explanation of election and appointment/dismissal of individuals
The reason for appointment of Directors and Corporate Auditors is indicated on the Convocation Notice of
the General Meeting of Shareholders.

[Supplementary Principle 3.1.3 (Sustainability initiatives)]
Disclosures based on this item are described in Our Approach and Efforts Concerning Sustainability
(Supplemental Principle 3-1-3) at the end of this report.

[Supplementary Principle 4.1.1 (Range of delegation to management by the Board of Directors)]

In order to carry out efficient decision-making, the Board of Directors delegates decision-making of matters
set forth in the Administrative Authority Criteria Table to the President, pursuant to Regulations for Kessai
and Administrate Authority approved by the Board. To conduct detailed deliberations at Board meetings, we
have established the Executive Management Council to deliberate over important issues among executive
officers including the President in advance, clarify points at issue before submitting them to the Board, and
contribute to appropriate and quick decision-making by the President.

[Principle 4.8 (Effective Use of Independent Directors)]

In order to establish a high level corporate governance system that demonstrates high management
transparency and a strong management oversight function as well as to enhance corporate value, a minimum
of one-third of the total number of directors is elected as Independent Outside Director candidates, in
accordance with Standards for Independence of Outside Directors established by the Company and enhances
management monitoring.

[Principle 4.9 (Independence Standards and Qualification for Independent Directors)]

The Company’s standards for determining independence are provided in II.1. Relationship with Independent
Directors of this Report. Outside Directors are appointed from persons with vast knowledge and experience
in various fields in order to ensure diversity. Those who do not qualify as highly independent within the
meaning of our “Standards for Independence of Outside Directors” are not appointed.

When appointing candidates for the position of Independent Outside Director, the Nominating Committee
elects candidates after deliberating amongst the members from an objective standpoint and reports to the
Board of Directors so that the Board is operated actively, constructively and strategically by diverse human
resources and monitors and oversees from a neutral standpoint. On receiving the report from the Nominating
Committee, the Board decides Independent Outside Directors through the Board’s approval.
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[Supplementary Principle 4.10.1(Independence of the Nominating Committee and the Compensation
Committee)]

Outside Directors account for a majority of members of the Nominating Committee and the Compensation
Committee respectively, and the committee chair is elected by vote by members of the committees.

The Nominating Committee has the authority and role to deliberate on candidates for Executive Officers
(including Executive Officers and Directors) and report to the Board of Directors. The Compensation
Committee has the authority and role to deliberate on inquiries from the Board of Directors concerning
remuneration for Executive Officers (including Executive Officers and Directors) and report to the Board of
Directors. When deliberating important matters concerning appointments and remuneration of Executive
Officers (including Executive Officers and Directors), the committees engage in their roles and provide advice
appropriately from practical and multilateral perspectives including diversity and skills.

Other details are provided in II-1. Establishment of Voluntary Committees and Supplementary Explanation of
this Report.

[Supplementary Principle 4.11.1 (Concept on balance of knowledge, experience and abilities in general,
diversity and scale of the Board of Directors)]

Candidates for Director are elected from among persons who have extensive experience, deep insight and
specialized knowledge in various fields, with consideration to making board composition diverse in terms of
gender, internationality, career, age and other variables. The Company aims to increase female Board
appointments.

With regard to the specialized knowledge and experience that the Company’s Directors and Audit and
Supervisory Board Members should possess, the necessary skill set includes the basic corporate management
skills of Management Experience, Finance & Accounting, Legal/Risk Management, Personnel Affairs/Talent
Development, as well as Safety Management, which is particularly important given the business
characteristics of the Company, and also Global Experience, CX/Marketing, DX/IT/Technology, and
GX/Environment.

The Nominating Committee selects candidates for Director with reference to their experience and skills based
on the above concept of Board composition, and additionally takes into account management experience in
other companies when selecting candidates for Independent Externall Directors, After the Board of Directors
receives a report from the Nominating Committee, candidates for Director are decided by a Board resolution.
On receiving a report from the Nominating Committee, the Board decides Directors as resolved by the Board.

[Supplementary Principle 4.11.2 (Status of concurrent duties of Directors and Corporate Auditors)]
When a Director or Corporate Auditor performs concurrent duties as director of another listed company, it is
reported to the Board, on confirming whether holding concurrent duties will affect duties as Director or
Corporate Auditor of the Company. Persons who hold concurrent positions such as Director or Corporate
Auditor in more than four listed companies excluding the Company are not elected either.

The status of concurrent duties of Directors and Corporate Auditors is provided on our website.
(http://www.jal.com/en/outline/directors.html)

[Supplementary Principle 4.11.3 (Analysis and evaluation of effectiveness of the Board of Directors)]
The Board of Directors has established a Corporate Governance Committee composed of the Chairperson of
the Board and Outside Directors. Each year, it assesses the effectiveness of the Board and reviews operation,
etc. appropriately, while referring to self-assessment by each Director, etc. An overview is carried on our
corporate website. An analysis by a third-party organization is used to ensure an objective assessment.
(https://www.jal.com/en/philosophy-vision/governance/#effectiveness)
Other details are provided in II-2 under Board of Directors "Ensuring Effectiveness of the Board of Directors"
of this report.

[Supplementary Principle 4.14.2 (Policy on training for Directors and Corporate Auditors)]

(1) Legal considerations are explained to Directors, as necessary, to ensure that they are fully aware of their
duties, including the fiduciary duties of the duty of loyalty and the duty of care. They are provided
opportunities for continuous participation in external training and affiliated organizations.

(2) In addition to the provision of corporate information, Audit and Supervisory Board Members are given
opportunities to participate in external training and external organizations.

(3) Outside Directors and Outside Audit and Supervisory Board Members receive advance explanations on
Board agendas, corporate information and other requests, as appropriate. In order to deepen the
understanding of the Company, Directors and Audit and Supervisory Board Members receive explanations
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on safety matters through visits to frontlines, a climb up Mt. Osutaka, a tour of the Safety Promotion
Center, and explanations on company history and the JAL Philosophy.
(https://www.jal.com/en/philosophy-vision/governance/#support)

[Principle 5.1 (Policy for Constructive Dialogue with Shareholders)]

We are aware that the general meeting of shareholders is a venue for constructive dialogue with shareholders,
secure and provide a period for them to sufficiently examine accurate information from their standpoint
through the Convocation Notice of the General Shareholders’ Meeting, etc.

Furthermore, we conduct IR (Inventor Relations) activities to maintain positive interactive communication
under the following policy, in which Representative Directors, the Finance and Accounting Director, etc.
Engage in active dialogue, and fairness, accuracy and continuity of management strategies, business
strategies, financial information, and such are emphasized.
(https://www.jal.com/en/philosophy-vision/governance/#dialogue)

(1) The Chief Financial Officer of the JAL Group, the Finance and Accounting Director, and the General
Affairs Director are assigned as management to oversee dialogue with shareholders.

(2) We assign a supervisor to oversee information gathering, management and disclosure, and also staff to
implement these duties in the Finance Department, and disclose information in a timely, fair and
appropriate manner in coordination with related departments.

(3) We hold meetings to explain our financial results and management plan when announcing them, issue an
integrated report, “JAL Report,” etc., hold meetings for shareholders to explain other matters , and arrange
tours of facilities, etc. to promote investment opportunities and improve information disclosure.

(4) We feedback results of dialogue with shareholders to management, as necessary, so that management may
share the shareholders’ requests and opinions and an awareness of issues, and reflect their views in
corporate management.

(5) We establish and disclose a “silent period,” during which we do not provide any replies or comments to
inquiries or information on corporate status to prevent information leaks and ensure fairness. We conduct
information management and control insider information.

[Supplementary Principle 5.1.1 (Responder to the shareholders)]

To strengthen constructive dialogue with shareholders, we organize meetings with Executive Officers in
accordance with the wishes of shareholders and investors. We also offer opportunities for Outside Directors
to engage in dialogue with investors on corporate governance to deepen their understanding of the Company
from various perspectives.

Specific information on the status of dialogue with shareholders is available in the JAL REPORT, our
integrated report.

(https://www.jal.com/ja/sustainability/report/)

[Principle 5.2 (Establishing and Disclosing Business Strategies and Business Plans)]

Our company have formulated the “Medium-term Management Plan Rolling Plan 2023 (Rolling Plan)” in
order to shift from “recovery and stability” to “growth.” In FY2023, we are on course to achieve EBIT of
100.0 billion yen, profit attributable to owners of parent of 55.0 billion yen, and interim and fiscal year-end
dividends exceeding those of FY2022 by promoting the Medium Term Management Plan Rolling Plan 2023,
and due to recovering passenger demand and improved profitability through business structure reforms. All
employees will work together with a strong sense of mission to achieve this plan.

Going forward, we will make necessary revisions to the plan after evaluating changes in the environment and
other various factors.

[Supplementary Principle 5.2.1 (Business portfolio)]

The FY2021-2025 JAL Group Medium Term Management Plan and Rolling Plan 2023, which were approved

by the Board of Directors, describes strategies in each business area and our resource allocation policy for

building a sustainable and resilient business portfolio. The FY2021-2025 JAL Group Medium Term

Management Plan and Rolling Plan 2023 are provided on our website.
(https://www.jal.com/en/investor/library/mid-term/)

These strategies and policies will be periodically evaluated and reviewed in light of changes in the business

environment.




2. Capital Structure

Foreign Shareholding Ratio From 10% to less than 20%

[Status of Major Shareholders]

Name / Company Name Number of Shares Owned Percéoe/zl)tage
The Master Trust Bank of Japan, Ltd. (Trust account) 81,128,100 18.55
Custody Bank of Japan, Ltd. (Trust account) 29,082,000 6.65
KYOCERA Corporation 7,638,400 1.74
Daiwa Securities Group Inc. 5,000,000 1.14
JPMorgan Securities Japan Co., Ltd. 4,008,729 0.91
GOVERNMENT OF NORWAY 3,326,786 0.76
STATE STREET BANK WEST CLIENT - TREATY 505234 3,167,362 0.72
BBH BOSTON CUSTODIAN FOR BLACKROCK GLOBAL 3,156,600 0.72
ALLOCATION FUND, INC. 620313

THE BANK OF NEW YORK 134088 2,744,300 0.62
CGML PB CLIENT ACCOUNT/COLLATERAL 2,394,700 0.54
Controlling Shareholder (except for Parent |

Company)

Parent Company NONE

I Supplementary Explanation

[Status of major shareholders]

1. Shareholding ratio is calculated with 136,322 shares of treasury stock excluded, rounded
down to two decimal places

2. The above number of shares held by shareholders may include shares relating to trustee or custodian
operations.

3. Corporate Attributes

Tokyo Stock Exchange

Listed Stock Market and Market Section Prime Market

Fiscal Year-End March

Type of Business Air Transportation

Number of Employees (consolidated) as of the

End of the Previous Fiscal Year More than 1000

Sales (consolidated) as of the End of the

Previous Fiscal Year More than ¥1 trillion

Number of Consolidated Subsidiaries as of the

End of the Previous Fiscal Year From 50 to less than 100




4. Policy on Measures to Protect Minority Shareholders in Conducting Transactions with Controlling
Shareholder

5. Other Special Circumstances which may have Material Impact on Corporate Governance

There are no special circumstances that may have a major impact on corporate governance.




II. Business Management Organization and Other Corporate Governance Systems regarding Decision-
making, Execution of Business, and Oversight in Management

1. Organizational Composition and Operation

Organization Form Company with Audit & Supervisory Board
[Directors]

Maximum Number of Directors Stipulated in s

Articles of Incorporation

Term of Office Stipulated in Articles of

Incorporation ! year

Cliptypeson of las Hoa) &:}:c?:ggf Sﬁgnoiéﬁzu(;sggg?fns};rving as President)

Number of Directors 9

Number of Outside Directors 3

Number of Independent Directors 3

Outside Directors’ Relationship with the Company (1)

Relationship with the Company*
a | b c | d| e f | g | h i ] k

Name Attribute

KOBAYASHI Eizo | From another company
HATCHOJI Sonoko | From another company
YANAGTI Hiroyuki | From another company o
*  Categories for “Relationship with the Company”
* ”0” when the director presently falls or has recently fallen under the category;
“A” when the director fell under the category in the past
*  “e” when a close relative of the director presently falls or has recently fallen under the category;
“ A”when a close relative of the director fell under the category in the past

a. Executive of the Company or its subsidiaries

b. Non-executive director or executive of a parent company of the Company

c. Executive of a fellow subsidiary company of the Company

d. A party whose major client or supplier is the Company or an executive thereof

e. Major client or supplier of the listed company or an executive thereof

f. Consultant, accountant or legal professional who receives a large amount of monetary consideration or other
property from the Company besides compensation as a director/Audit & Supervisory Board Member

g. Major shareholder of the Company (or an executive of the said major shareholder if the shareholder is a
legal entity)

h. Executive of a client or supplier company of the Company (which does not correspond to any of d, e, or f)
(the director himself/herself only)

i. Executive of a company, between which and the Company outside directors/Audit & Supervisory Board
Members are mutually appointed (the director himself/herself only)

j- Executive of a company or organization that receives a donation from the Company (the director
himself/herself only)

k. Others



Outside Directors’ Relationship with the Company (2)

Name

Designation
as ndependent
Director

Supplementary Explanation of the
Relationship

Reasons of Appointment

KOBAYASHI
Eizo

o

NONE

Mr. Kobayashi has extensive experience
in global management and leadership
over multifaceted group companies and
deep insight into management as a top
management of a general trading
company which develops businesses
around the world, and gives advice to the
Company’s management and
appropriately supervises the execution of
operations from practical and diversified
perspectives. For all of these reasons, he
is believed to be the right person for the
Company to achieve the continued
improvement of corporate value, so the
Company proposed that you elect him as
Outside Director who meets the
Independence Standards of External
Officers stipulated by the Company.

YANAGI
Hiroyuki

NONE

Mr. Yanagi has deep insight as a member
of top management in a company
pushing ahead with international
expansion, as well as extensive
experience in marketing and
management strategy. The Company
expects him to give advice to the
Company’s management and
appropriately supervises the
performance of duties from practical and
diversified perspectives. For all of these
reasons, he is believed to be the right
person for the Company to achieve the
continued improvement of corporate
value, so the Company proposed that you
elect him as Outside Director who meets
the Independence Standards of External
Officers stipulated by the Company.

MITSUYA
Yuko

In fiscal year 2023, The Company
provided services to and received
compensation from the Japan
Basketball Association, of which
MITSUYA Yuko is the representative
director, however, this amounted to
less than 0.01 percent of the
consolidated net sales of the JAL

Group. In addition, The Company
provided  sponsorship to  the
Association, however, the total

amount was less than 0.16 percent of
the Association's ordinary revenues.

Ms. Miyaya was selected as an
External Auditor and Supervisory
Board Member as she meets the
Company's  External  Director
Independence Standards with her
invaluable experience and broad
insight as a corporate executive,
not to mention her first-hand and
practical knowlege in human
resource develoment.
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Voluntary Establishment of Committee(s)
Corresponding to Nomination Committee or | Established
Remuneration Committee

Committee’s Name, Composition, and Attributes of Chairperson

Committee Corresponding to | Committee Corresponding to
Nomination Committee Remuneration Committee

Committee’s Name Nominating Committee Compensation Committee

All Committee Members 5 5

Full-time Members 0 0

Inside Directors 2 2

Outside Directors 3 3

Outside Experts 0 0

Other 0 0

Chairperson Outside Director Outside Director

I Supplementary Explanation

[Nominating Committee]

When submitting a proposal to the General Meeting of Shareholders concerning the appointment of candidates
to the positions of Director and Corporate Auditor, the Nominating Committee will make comprehensive
judgment of the personality, knowledge, ability, experience and performance, and the like, of the candidate
based on an inquiry from the Board of Directors and will report back to the Board.

In addition, The qualifications required of the President and other leaders are as follows: “Persons with
qualities to steadily achieve positive results toward realizing the Corporate Policy by working together with
all employees based on a firm commitment to flight safety, which is the basic foundation of business
continuity for the JAL Group. They must also display initiative in practicing the JAL Philosophy. The
Nomination Committee continuously discusses candidates for the position of President, among others, and
provides the candidates with practical and diverse experience, such as management experience at group
companies, expatriate experience, and activities at outside organizations, so that they can acquire the
necessary background for management at an early stage.

If the business conduct of any member of top management is found questionable due to legal violations,
harassment, negligence of the Board, to name a few, the Nominating Committee and/or Directors, excluding
the person in question, will immediately investigate the situation based on a motion made by a Director at a
Board meeting or other meetings, and the like, the Nominating Committee and/or Directors excluding the
person in question will immediately investigate the situation based on a motion made by a Director at a Board
meeting or other meetings. The Nominating Committee and/or Directors will report findings to the Board,
which will then decide on an appropriate disciplinary penalty.

The Nominating Committee is comprised of the President and no more than four Directors elected by a
resolution by the Board of Directors, and the majority of members shall be External Directors. The Chair shall
be selected from among the Outside Directors by mutual vote of the committee members.

Chairperson: YANAGI Hiroyuki
Board Member: AKASAKA Yuji, SHIMIZU Shinichiro, KOBAYASHI Eizo, MITSUYA Yuko

<InFY2022>
Number of meetings : 9 meetings. Of the nine meetings, one was a process to confirm the reappointment of
the President, with only External Directors as members, and all External Directors attended. The other eight
meetings were attended by all committee members.
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Main activities : In addition to the matters to be reported to the Board of Directors, the committee discussed
the requirements and processes related to the selection of candidates for Executive Officers for a change of
officers, the process for confirming the reappointment of the President, and future succession plans for
management personnel. Regarding the reappointment of the President, a dialogue was held between the
Nominating Committee made up of External Directors and the President. Through this dialogue, it was
determined that it would be beneficial to reappoint AKASAKA Yuji as President for FY 2023, after
evaluating his contributions in improving corporate value by consistently solving and promoting the Medium
Term Management during such turbulent times when it was difficult to predict the future, and his systematic
efforts in developing next generation management personnel, to name a few.

[Compensation Committee]

The Compensation Committee discusses matters concerning the amount of compensation for Directors,
Executive Officers and Corporate Auditors based on an inquiry from the Board of Directors and reports back
to the Board. In addition, the committee reviews the remuneration system as appropriate to ensure that it
provides sound incentives for sustainable growth.

The Compensation Committee is comprised of the President and no more than four Directors elected by a
resolution by the Board, the majority of members being Outside Directors. The Chair shall be selected from
among the Outside Directors by mutual vote of the committee members. As a result, transparency and fairness
in the compensation determining process is secured.

Chairperson: KOBAYASHI Eizo
Board Member : UEKI Yoshiharu, YANAGI Hiroyuki, MITSUYA Yuko

<InFY2022>

Number of meetings : 4 meetings attended by all the members

Main activities : the Committee discussed matters to be reported to the Board of Directors, such as the
requirements and processes for the selection of candidates for Executive Officers during the change of
officers, the process for confirming the reappointment of the President, and future succession plans for
management personnel, to name a few.

[Audit & Supervisory Board Members)

Establishment of Audit & Supervisory Board Established

Maximum Number of Audit & Supervisory
Board Members Stipulated in Articles of | 6
Incorporation

Number of Audit & Supervisory Board Members | 5

Cooperation among Audit & Supervisory Board Members, Accounting Auditors and Internal Audit
Departments

[Status of cooperation among Audit & Supervisory Board Members and Accounting Auditors]

Audit & Supervisory Board Members receive reports from accounting auditors when establishing an audit
plan and closing books and request reports as necessary,

[Status of cooperation among Audit & Supervisory Board Members and Internal Audit Departments]

Audit & Supervisory Board Members exchange opinions and information with internal audit departments
regularly every quarter.

Appointment of Outside Audit & Superviso .
B(I))zll)rd Members i i Appointed
Number of Outside Audit & Supervisory Board 3
Members

Number of Independent Audit & Supervisory 3

Board Members
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Outside Audit & Supervisory Board Members’ Relationship with the Company (1)

Relationship with the Company*
a|lb|c|d|e|f|lg|h|i]|]j|k|]l]|m

Name Attribute

KAMO Osamu Lawyer

KUBO Shinsuke | certified public accountant

OKADA Joji From another company
*  Categories for “Relationship with the Company”
* ”0” when the director presently falls or has recently fallen under the category;
“A” when the director fell under the category in the past
*  “e” when a close relative of the director presently falls or has recently fallen under the category;
“ A”when a close relative of the director fell under the category in the past

a. Executive of the Company or its subsidiary

b. Non-executive director or accounting advisor of the Company or its subsidiaries

c. Non-executive director or executive of a parent company of the Company

d. Audit & Supervisory Board Member of a parent company of the Company

e. Executive of a fellow subsidiary company of the Company

f. A party whose major client or supplier is the Company or an executive thereof

g. Major client or supplier of the Company or an executive thereof

h. Consultant, accountant or legal professional who receives a large amount of monetary consideration or
other property from the Company besides compensation as an Audit & Supervisory Board Member

i. Major shareholder of the Company (or an executive of the said major shareholder if the shareholder is a
legal entity)

j- Executive of a client or supplier company of the Company (which does not correspond to any of f, g, or h)
(the Audit & Supervisory Board Member himself/herself only)

k. Executive of a company, between which and the Company outside directors/ Audit & Supervisory Board
Members are mutually appointed (the Audit & Supervisory Board Member himself/herself only)

. Executive of a company or organization that receives a donation from the Company (the Audit &
Supervisory Board Member himself/herself only)

m. Others

Outside Audit & Supervisory Board Members Relationship with the Company (2)

Designation as

.. | Supplementary
Name sl Audlt Explanation of Reasons of Appointment
o SIS Sy the Relationshi
Board Member P
KAMO Osamu o NONE Since registered as an attorney at law in April 1973,

Mr. Kamo has provided guidance on compliance to
government agencies and private companies and has
served as a member of an investigative committee on
corruption cases, thus he has a wealth of experience
and insight into compliance and corporate
governance. He conducts audits and provides advice
to the Company on legal matters as an Audit and
Supervisory Board Member. Based on the above, the
Company has judged that he is an appropriate person
for maintaining the soundness of our company and
realizing the sustainable enhancement of corporate
value, and has appointed him as an Outside Audit and
Supervisory Board Member who meets the Standards
for Independence of Outside Directors as stipulated
by the Company.
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Name

Designation as
Independent Audit
& Supervisory
Board Member

Supplementary
Explanation of
the Relationship

Reasons of Appointment

KUBO Shinsuke

o

NONE

Since joining the Tokyo Marunouchi Office of the
Sanwa Audit Corporation (currently Deloitte Touche
Tohmatsu Limited), Mr. Kubo has undertaken a
number of corporate audits, stock listings, corporate
revitalization and M&A, and has abundant
experience and a proven track record, as well as
advanced knowledge of accounting. He provides
auditing and advice on accounting matters as an Audit
and Supervisory Board Member of the Company.
Based on the above, the Company has judged that he
is an appropriate person for maintaining the
soundness of our company and realizing the
sustainable enhancement of corporate value, and has
appointed him as an Outside Audit and Supervisory
Board Member who meets the Standards of
Independence of Outside Director as stipulated by the
Company.

OKADA Joji

NONE

Mr. Okada possesses rich experience, an established
track record and expertise as an officer in the
administration and the finance & accounting
department of a general trading company. In addition,
through his professional experience as a Full-time
Audit & Supervisory Board Member of the general
trading company and Chairperson of the Japan Audit
& Supervisory Board Members Association, he has
significant insight into all aspects of audit work
including governance and risk management. For
these reasons, he is believed to be the right person in
the role of auditor to achieve sustainable growth of
the Company and medium- to long-term
enhancement of the Company’s corporate value, and
has been appointed as an Outside Audit &
Supervisory Board Member who meets the
Independence Standards of Outside Directors
stipulated by the Company.

[Independent Directors/ Audit & Supervisory Board Members]

Number of Independent Directors/ Audit &
Supervisory Board Members

6

Matters relating to Independent Directors/ Audit & Supervisory Board Members

10 years

All Outside Directors who qualify as independent are appointed as Independent Directors.

We have established the following standards to determine if an Outside Director qualifies as independent in
order to establish a corporate governance system that results in high management transparency and strong
management monitoring and to enhance corporate value. (Basically, persons who are not described as follows
qualify as independent.)
1. A person who executes or has executed business in the Company or a consolidated subsidiary in the past

2. A person who is described by any of the items a ~ fin the past three years.
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a. a business counterpart or a person executing business of such business counterpart, whose transactions
with the Company for one business year exceeded 1% of consolidated revenue of the Company or the
business counterpart

b. a major shareholder of the Company or a person executing business of such shareholder holding an
equity ratio of 5% or more in the Company

c. a major lender for the Company or a person executing business of such lender.

d. a person who receives over JPY 10 million in donations annually from the Company or a person
belonging to an entity receiving such donations

e. a person receiving remuneration of over 10 million yen excluding director remuneration from the
Company or a person belonging to an organization receiving remuneration exceeding 1% of consolidated
revenue of the Company.

f. a person executing business of the Company, who also executes business of another company as Outside
Director

3. The spouse or relative within the second degree of kinship of an individual described in 1 and 2.

(Note) A person executing business refers to an executive director or executive officer.
Meetings comprising Independent Outside Directors and Independent Outside Audit & Supervisory Board

Members and meetings attended by Outside Accounting Auditors and Independent Outside Directors are
held regularly.

[Incentives]

Introduction of a performance-linked remuneration

Incentive Policies for Directors
system

Supplementary Explanation

It is described in [Director Remuneration] < Disclosure of Policy on Determining Remuneration Amounts
and Calculation Methods>

Recipients of Stock Options -

Supplementary Explanation

[Director Remuneration]

Disclosure of Individual Directors’
No Individual Disclosure

Remuneration

Supplementary Explanation

The total amount by type, such as remuneration of Director, Corporate Auditor and Outside Director and the
number of applicable Directors are disclosed.

Policy on Determining Remuneration Amounts )
Established

and Calculation Methods
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Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods

Fundamental policies

(1) The Company will encourage the performance of duties consistent with our Corporate Policy and
management strategies and provide strong incentives for the achievement of specific management
targets, with the aim of sustainable and steady growth of the Company and the Group, and of
medium to long-term improvement in corporate value.

(2) The Company will establish appropriate proportions for performance-linked bonus linked to fiscal
year performance and, for the purpose of further promoting the aligning of interests with
shareholders, performance-linked share-based remuneration linked to corporate value in
accordance with medium to long-term performance, in order to contribute to the demonstration of
sound entrepreneurial spirit.

(3) The Company will provide treatment that is appropriate to the management team of the Company,
in accordance with the Company's business performance.

Remuneration levels and remuneration composition ratios

(1) The Company will set appropriate remuneration levels with reference to objective market data on
remuneration and based on the business conditions of the Company.

(2) Taking into account factors including the content of the Company's business and the effectiveness
of performance-linked remuneration, the Company sets the proportions of (1) amount of fixed
basic remuneration®, (2) amount of performance-linked bonus to be paid according to the degree
of achievement against targets, and (3) amount of performance-linked share-based remuneration
to be issued according to the degree of achievement against targets, as follows.

Guideline for the case of 100% achievement against targets: (1):(2):(3) = 50%:30%:20%

The above ratio is meant to be a guideline only, and changes may be made to reflect changes in the
share price of the Company’s shares or for another reason.

*  The amount excludes the amounts of allowances in cases in which an Executive Officer serves
concurrently as Director, and the amounts of allowances when the Executive Officer has
representative authority.

Framework for performance-linked remuneration

Performance indicators for performance-linked bonus and performance-linked share-based
remuneration are reviewed as appropriate in accordance with changes in the business environment and
the roles of each officer. We will review the performance indicators for performance-linked bonus and
performance-linked share-based remuneration in order to powerfully drive, from FY2022, our finance
strategy, business strategy and ESG strategy, which are the three pillars of management strategy in the
Medium Term Management Plan.

There is no provision of performance-linked share-based remuneration for each of the periods which
started in FY2019, FY2020 and FY2021, respectively, in light of our performance and other factors.

(1) The amount of performance-linked bonus paid each fiscal year will range from 0 ~ 150 depending
on the achievement level, on the basis that the amount to be paid when performance targets are
achieved is 100. Performance indicators utilized are EBIT and Individual Performance Indicators
for Each Officer (* 1), taking into consideration the achievement level of aviation safety targets.

(2) The number of shares to be granted each fiscal year as performance-linked share-based
remuneration will range from 0 ~ 150 depending on the achievement level, on the basis that the
number of shares to be granted when performance targets are achieved is 100 (*2). The
performance evaluation period (vesting period) is three fiscal years and performance over three
consecutive three fiscal years will be evaluated each fiscal year. Performance indicators utilized
are TSR (ratio to TOPIX including dividends), consolidated ROIC, the number of ESG stocks
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selected, and carbon emissions per revenue ton-kilometers, which are priorities in the Medium-
Term Management Plan.

(*1) Individual Performance Indicators for Each Officer will not be set for the Chairperson or the
President. Performance evaluation will be based on net profit attributable to owners of parent until
FY2021 and EBIT from FY2022.

(*2) The number of shares granted in the final fiscal year of the Medium-Term Management Plan
will be adjusted, ranging between 0 ~ 200 depending on the achievement level of targets in the
Medium Term Management Plan.

In view of the severe business environment, the Board of Directors has decided at the Boarding
meeting on February 17, 2022 not to provide performance-linked bonuses for the performance
evaluation period of FY2021. In addition, it has decided not to provide performance-linked share-
based remuneration for the performance evaluation period of FY2019, FY2020 and FY2021
respectively in consideration of the company's business performance and other factors.

Procedures for determination of remuneration, etc.

Matters related to remuneration of Directors and Executive Officers will be decided by the Board
of Directors, following deliberation and reporting within the Compensation Committee
established by the Company. A majority of the members of the Compensation Committee will be
Outside Directors, and the Chair will be appointed from among Outside Directors.

Performance-linked bonus for the performance evaluation period of FY2020 and performance-
linked share-based remuneration for the performance evaluation period beginning in FY2018 have
not been provided as explained above.

[Supporting System for Qutside Directors and/or Audit & Supervisory Board Members]

The Secretary Office assists Outside Directors regularly as secretary, such as checking schedules, conveying
information, and providing materials. The Corporate Auditor Office or full-time Corporate Auditors
depending on the matter directly contacts Outside Audit and Supervisory Board Members and assists them
regularly in a similar manner.

The agenda of a Board meeting is sent to directors about one week before the meeting, and materials and
necessary briefings are provided as necessary for individual questions and comments. We have established a
system so that Outside Directors and Outside Audit and Supervisory Board Members can attend and present
opinions at Executive Management Council meetings, where deliberations are conducted over important
issues requiring a resolution of the Board and matters requiring approval by the President that need to be
confirmed by the Executive Management Council before submitting them to the Board or to the President.

[Situation of those who have retired from the representative directors, etc.]

[Name of Corporate Counselor or Adviser who have retired from the representative directors, etc.]

Name Position | Business outline Work Condition | Retirement of the | Term
representative
directors, etc.

N umber of the relevant person -

(Other matters])
The Company has regulations concerning “Special Directors” in place, prescribing that persons who have served as
Chairperson, Vice-Chairperson and/or President shall be elected, after retiring as an executive director, as a Special
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Director by a resolution of the board of directors (up to 2 years) . A Special Director will not be involved in the day-
to-day management of the Company.

On the other hand, the Company requires the support of retiring executive directors in external activities such as
activities of the Company in the business community. Therefore, compensation and benefits shall be provided
commensurate with the work performed under this framework.

2.Matters on Functions of Business Execution, Auditing, Oversight, Nomination and Remuneration Decisions

(Overview of Current Corporate Governance System)

To expedite the decision-making process, we adopt the Executive Officer system. There are 9 Directors
(including 2 female Directors) and 27 Executive Officers excluding concurrent Directors (including 7 female
Executive Officers). In addition,

[Relationship with Shareholders]

(1) Ensuring shareholder rights

We conduct business for the joint benefit of the Company and shareholders, comply with provisions stipulated
in the Companies Act and Civil Aeronautics Act and give sufficient consideration to ensure that shareholders
can exercise their rights smoothly. Especially, we are aware that the general meeting of shareholders is a venue
for constructive dialogue with shareholders, and have developed an environment in which they can exercise
their rights appropriately from their perspective.

Furthermore, we emphasize fairness, accuracy and continuity, actively engage in IR (Investor Relations)
activities to maintain interactive communication, and promote constructive dialogue with shareholders.

(2) Social responsibilities as a corporate citizen
The JAL Group has established the Basic CSR Policy, “The JAL Group will strive to meet the expectations
of society, address social issues, and pass on a better society to future generations through its core air transport

business as the 'Wings of Japan'.” We aim to realize our Corporate Policy by collaborating with our
shareholders and practicing JAL Philosophy.

[Board of Directors]

(1) Board of Directors

The Board of Directors exercises strong management monitoring with a high degree of transparency through

the nomination of Directors, Audit and Supervisory Board Members and Executive Officers, decision of

officer remuneration, and important decision-making.

To fulfill this role,

a. The Board separates the management monitoring and business execution functions. The Board Chair is
nominated from among Directors who do not concurrently serve as Outside Officer.

b. At least three highly independent candidates are nominated for Outside Director, and from the Ordinary
General Meeting of Shareholders in June 2021, Outside Directors account for at least one-third of all Board
members.

c. In Fiscal 2021, we decided to increase female Director appointments.

d. From fiscal 2021, Directors and Audit and Supervisory Board Members are required to basically attend at
least 80% of all Board meetings.

e. The Board transfers appropriate authority to the President to ensure efficient decision-making.

Chairperson : UEKI Yoshiharu

<InFY2022>
Number of meetings : 18 meetings of which SAITO Norikazu attended 17 meetings. All other executives
were present at all 18 meetings.
Main activities:
(Management Strategy)
* FY2021-2025 JAL Group Medium Term Management Plan Progress of Rolling Plan 2022

- Initiatives related to sustainability
- Progress in structural business reforms
- Promoting human resources strategies
- Promoting DX strategies
- Reinforcing risk management
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* Formulating the JAL Group Medium Term Management Plan Rolling Plan 2023 for FY2021 to FY2025

(Decision and Oversight of Other Important Business Executions]
* Introduction of the Boeing 737 -8
* Merger with JAL Sales Co., Ltd. to realize solution sales

(Financial Results and Finance)
* Each quarter financial results
* Financing
* Verification of cross shareholdings

(Governance and Risk Management)
* Board Effectiveness Assessment
* Revision of N