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FORM OF LOAN CLAIMS ASSIGNMENT AGREEMENT

[Name of Assigner] (the "Assigner") and [Name of Assignee] (the "Assignee") hereby enter into this loan claim assignment agreement (this "Agreement") on [specify date] 2010 concerning the assignment of the loan claim specified in Article 2, Paragraph 3 of this Agreement to be effected by the Assigner and the Assignee as required under the terms of the RAST (as defined below) formed between the Assigner and the Assignee.

Article 1.  (Definitions)
In this Agreement, unless the context otherwise requires, the following expressions have the following meanings:
"Accompanying Collateral and Guarantees" means, the security rights over or the guarantees for the Original Loan Receivable specified in Article 2, Paragraph 4 as those being transferred from the Assigner to Assignee, accompanying the assignment of the Original Loan Receivable.

"Affiliate" means, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common control with the person.  For this purpose, "control" of any entity or person means ownership of a majority of the voting power of the entity or person.

"Auction" means the Auction (as defined in the Credit Derivatives Definitions) in respect of the obligations of the Original Borrower held pursuant to the Auction Settlement Terms.
"Auction Settlement Terms" means the 2010 Japan Airlines Corporation Credit Derivatives Auction Settlement Terms published on [(] April 2010 by the International Swaps and Derivatives Association, Inc.

"Business Day" means any day other than the days on which banks in Japan are closed for business.

"Credit Derivatives Definitions" means the 2003 ISDA Credit Derivatives Definitions as supplemented by the 2009 ISDA Credit Derivatives Determinations Committees, Auction Settlement and Restructuring Supplement to the 2003 ISDA Credit Derivatives Definitions published on July 14, 2009, each as published by the International Swaps and Derivatives Association, Inc.

"Loan Delivery Date" means the date specified as such in Article 2, Paragraph 2 of this Agreement.
"Original Borrower" means the debtor of the Original Loan Receivable as described in Article 2, Paragraph 3 of this Agreement.

"Original Debtors" means the Original Borrower, the collateral providers and guarantors concerning the Accompanying Collateral and Guarantees and any other persons who are obligated to perform, or are responsible for the performance of, the Original Borrower’s obligations in connection with the Original Loan Receivable.

"Original Lender" means the person who has granted the loan related to an Original Loan Receivable to the Original Borrower.

"Original Loan Receivable" means the loan claim stated in Article 2, Paragraph 3 as the claim to be assigned.

"Original Loan Claims" means the Original Loan Receivable and the Accompanying Collateral and Guarantees.

"RAST" means the bilateral agreement on terms equivalent to the Representative Auction-Settled Transaction (as defined in the Auction Settlement Terms) formed in the Auction in accordance with the Auction Settlement Terms between the Assigner as "Buyer" and the Assignee as "Seller".
"Specified Relevant Original Contractual Documents" means the agreements, contracts, documents and other papers relating to the Original Loan Claims as described in Article 2, Paragraph 3.
Article 2.  (Assignment of Original Loan Claims)
1.
Upon their execution of this Agreement, the Assignee and Assigner agree that the Assigner shall assign the Original Loan Claims to the Assignee on the Loan Delivery Date in accordance with the terms and conditions stated in this Agreement and on the terms of the RAST.

2.
The Loan Delivery Date is [specify date].

3.
The details of the Original Loan Receivable to which this Agreement relates are as follows:
	Original Borrower:
	Japan Airlines Corporation

	Type of Loan:
	Term Loan

	Advance Date:
	[Specify]

	Final Repayment Date:
	[Specify]

	Initial Principal Amount:
	[Specify]

	Terms and Conditions of Principal Repayment:
	[Payment at maturity/Payment by instalment] 

	Outstanding Principal Amount (as of the Loan Delivery Date):
	[Specify]

	Interest Rate and Terms and Conditions of Interest Payment:
	[Specify]

	Principal Amount of Loan Assigned to Assignee:
	[Specify]

	Details of Specified Relevant Original Contractual Documents:
	The Loan Agreement dated [Specify] entered into between the Original Borrower and the Original Lender.
[other – specify]


4.
The details of the Accompanying Collateral and Guarantees to which this Agreement relates is as follows:

[Specify any security which will be provided]

Article 3.  (Delivery of Documents)
1.
The Assigner shall deliver the originals (or certified copies, if the originals are not available) of the Specified Relevant Original Contractual Documents to the Assignee no later than the Loan Delivery Date. 

Article 4.  (Perfection of Assignment of Original Loan Receivable and Accompanying Collateral and Guarantees)

1.
The Assigner and the Assignee hereby agree that the assignment of the Original Loan Receivable shall be perfected in accordance with the terms of this Article 4 as follows:

(1)
Perfection of the assignment of the Original Loan Receivable against the debtors shall be obtained no later than the Loan Delivery Date.

(2)
Perfection of the assignment of the Original Loan Receivable against third parties shall be obtained no later than the Loan Delivery Date.

(3)
 [Perfection shall occur in accordance with Articles 467 of the Civil Code in which case the Assigner shall notify the Original Borrower of the assignment in a document with a fixed date certification (kakutei-hizuke).  The Assigner shall provide to the Assignee a copy of such notice to the Original Borrower.] 
2.
The Assignee shall arrange for the perfection of the assignment of the Accompanying Collateral and Guarantees in accordance with the provisions in the Specified Relevant Original Contractual Documents, and the Assigner shall co-operate with the Assignee to the extent it is reasonably practicable and necessary to perfect the assignment of the Accompanying Collateral and Guarantees.

3.
The Assigner and the Assignee shall make the appropriate filing with the Tokyo District Court to change the name of the lender of the Original Loan Receivable filed under the corporate reorganisation proceeding of the Original Borrower on the Loan Delivery Date (or on such later date as separately agreed by the Assigner and the Assignee if it is not possible to make such filing on the Loan Delivery Date) in accordance with Article 141 of the Corporate Reorganisation Act of Japan (Act No. 154 of 2002, as amended).
Article 5.  (Confidentiality)

1.
No party to this Agreement (the "Recipient") shall, without prior written consent of the other party to this Agreement (the "Information Provider"), disclose to any third party any information concerning the Original Loan Claim (including without limitation the information contained in the Specified Relevant Original Contractual Documents) that the Recipient received from the Information Provider except where:

(1)
the information is already in the public domain at the time of receipt thereof, or comes into the public domain without any breach of any confidentiality obligation owed by the Recipient;

(2)
the Recipient had already obtained the same information before it received the information from the Information Provider;

(3)
the Recipient obtained the same information from a third party separately after it received the information from the Information Provider;

(4)
the Recipient discloses the information in connection with legal, administrative or judicial proceedings or a request by the relevant regulatory authorities (including self-regulating organisations);

(5)

the Recipient discloses the information, to the extent considered reasonably necessary, to its shareholders (including partners, members and other stakeholders), Affiliates, directors, administrative officers, other officers and employees;
(6)
the Recipient discloses the information, to the extent considered reasonably necessary, to lawyers, certified public accountants, certified public tax accountants and other professionals; provided, however, that if a person to whom disclosure is made does not owe any confidentiality obligation by operation of law, the Recipient shall impose the equivalent confidentiality obligation as provided in this Article on such disclosed person prior to the disclosure; or
(7)
the Recipient discloses the information, to the extent reasonably required to assign the Original Loan Receivable to a third party, to a person who is, or is potentially, willing to purchase or take an assignment of the Original Loan Receivable or a person who is, or is potentially, acting as intermediary for such purchase or assignment; provided, however, that the Recipient shall impose, in writing, the equivalent confidentiality obligation as provided in this Article on such person prior to the disclosure.
2.
The confidentiality obligation set out in Article 5, Paragraph 1 above shall be discharged and extinguished on the earlier of:
(1)
the day on which the Enterprise Turnaround Initiative Corporation of Japan (the "ETIC") is dissolved; and
(2)
the day which is three years from the day on which the ETIC notifies in writing the holder of the Original Loan Receivable that the ETIC has determined to dispose of all its claims or equity interests in the Original Borrower.
Article 6.  (Miscellaneous Provisions)
1.
The costs and expenses for the execution, delivery and performance of this Agreement (including without limitation costs and expenses for perfection of the assignment of the Original Loan Receivable in accordance with Article 4, Paragraph 1 of this Agreement and for filing in accordance with Article 4, Paragraph 3 of this Agreement but excluding costs and expenses for perfection of the assignment of the Accompanying Collateral and Guarantees  in accordance with Article 4, Paragraph 2 of this Agreement) shall be borne by the Assignee and Assigner in equal parts. 
2.
The costs and expenses for perfection of the assignment of the Accompanying Collateral and Guarantees in accordance with Article 4, Paragraph 2 of this Agreement (excluding costs and expenses borne by the Original Borrower pursuant to the Specified Relevant Original Contractual Documents) shall be borne by the Assignee.
3.
The provisions of this Agreement may be amended only when agreed upon between the Assigner and the Assignee in writing.

4.
Any notices (including any documents required to be delivered under this Agreement) to either party hereto, given by the other party in accordance with this Agreement, shall be (1) given in writing (in the English language except for the Specified Relevant Original Contractual Documents and the document(s) provided in accordance with Article 4 of this Agreement), (2) addressed to the address for the party specified below and (3) delivered either by hand, by mail or other courier service or by facsimile transmission (provided that in the case of a facsimile transmission, an original copy shall also be delivered by one of the other methods).

The address for notices of the Assigner is: [Address of Assigner].
The address for notices of the Assignee is [Address of Assignee].
In the event that either of the Assigner or the Assignee makes any change to its address for notices, it shall immediately notify the other party of such change in writing.  Each of the Assigner and the Assignee may assume that no change has been made to the address for notices of the other party hereto unless the other party notifies them of the change.

5.
The headings of Articles and paragraphs of this Agreement and the order of the provisions hereof have been set for the sake of convenience and for the referential purposes of the parties hereto, and shall not affect in any way the interpretation of this Agreement.

6.
Neither the Assigner’s nor the Assignee’s failure to exercise all or a part of its rights vis-à-vis the other party as prescribed in this Agreement, nor delay in its exercise of such rights, shall be deemed to constitute such party’s waiver of such rights vis-à-vis the other party, or to release the other party from or mitigate its obligations, and shall not have any effect on such rights or obligations.

7.
This Agreement shall be governed by the laws of Japan. The Tokyo District Court shall have nonexclusive jurisdiction with respect to any disputes arising in connection with this Agreement.

IN WITNESS WHEREOF, this Agreement has been prepared in duplicate, and the parties hereto have affixed their respective names and seals or their respective signatures hereon, each party retaining one (1) copy hereof.

Date:


Assigner:




___________________________________


Assignee: 




___________________________________

� NOTE:  PLEASE DELETE ALL FOOTNOTES BEFORE USING.


� Note:	If delivery will be made to a designee then the "Assignee" specified should be the designee and appropriate amendments should be made in this paragraph to clarify that the RAST is formed between the Assignor and the party who designated the designee pursuant to the terms of the RAST.  A corresponding amendment should also be made to the definition of "RAST" below.


� Note:  The Assigner shall determine whether any security interest in respect of the Original Loan Receivable is to be transferred to the Assignee where such security interest is not automatically transferred together with the Original Loan Receivable.  There is no obligation under the terms of the RAST for the Assigner to transfer the security interest relating to the Original Loan Receivable.  However, under Japanese law a security interest specifically securing the Original Loan Receivable should be automatically transferred together with the Original Loan Receivable. 


� Note:  It is Assignee's responsibility to arrange for the perfection of the transfer of any security interest.  The Assignee bears the cost of perfection of any transfer of any security interest (please see Article 6 Paragraph 2).
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