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" O UFJ Holdings, Inc.

1-1 Otemachi T~chome, Chiyoda-ku, Tokye 100-8114 Jspan

September 24, 2004

Office of International Corporate Finance
Securities and Exchange Commission
Judiciay Plaza,

450 Fifth Street, N.W.

Washington, DC 20549

U.S.A.

Attn.: Mr. Paul Dudeck, Mail Stop 3-9
Facsimile Number:001-1-202-942-9525

UFJ Holdings, Ine
File Number 82-5169
Information Furnished Pursuant to
12g-3-2(b) Under the Securitieg I nege Act of 1934

Ladies and Gentlemen:

The enclosed document is submitted pursuant to Rule 12g3-2(b) of Securities
Exchange Act of 1934, as amended(the “Act®).

The document is furnished with the understanding that such document will hot
be deemed to be “filed” with the Commission or otherwise subject to the liabilities of
Section 18 of the Act, and that the furnishing of the document shall not constitute an
admission for any purpose that the Company is subject to the Act.

If you have any questions or comments regarding the foregoing, please contact me
at 81-3-3212-5458.

Sincezely,
Chie Arai/
Manager

Group Planning Department
UFJ Holdings, Inc.

BY FACSIMILE AND MATIL
Enclosure
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UFJ

Press Release

September 24, 2004
UFJ Holdings, Inc.

Regarding Proposal from Sumitomo Mitsui Financial Group

UFJ Holdings, Inc. ("UFJ") received a letter regarding extension of a deadline for
the proposed merger ratio from Sumitomo Mitsui Financial Group, Inc. today.

Even though UFJ has not changed the basic stance to aim at management
integration with Mitsubishi Tokyo Financial Group, Inc. in October 2005 as
announced on September 10, 2004, since the proposal was presented, UFJ is
examining it prudently together with outside experts,
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DATE: September 24, 2004

TO: Office of International Corporate Finance
Division of Corporate Finance
Securities and Exchange Commission
Attn.: Mr, Paul Dudek, Mail Stop 3-9

FACSIMILE NUMBER:  010-1-202-942-9624

FROM: Emi Matsumoto, Group Planning Department
NUMBER OF PAGES: 6 (including this page)
RE: Information Fyrnished Pursuant to 12g-3-2(b)
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O UFJ Holdings, Inc.

1-1 Otemachi [~chome, Chiyoda-ku, Tokyo 100-8114 Japan

September 24, 2004

Office of International Corporate Finance
Securities and Exchange Commission
Judiciay Plaza,

450 Fifth Street, N.W.

Washington, DC 20548

US.A,

Attn.: Mr. Paul Dudeck, Mail Stop 3-9
Facsimile Number:001-1-202-942-9525

UFJ Holdings, Inc
File Number 82-5169
Information Furnished Pursuant to

12g-3-2(b) Under the Securities Exchange Act of 1934

Ladies and Gentlemen:

The enclosed document is submitted pursuant to Rule 12g3-2(b) of Securities
Exchange Act of 1934, as amended(the “Act”).

The document is furnished with the understanding that such document will not
be deemed to be “filed” with the Commission or otherwise subject to the liabilities of
Section 18 of the Act, and that the furnishing of the document shall not constitute an
admission for any purpose that the Company is subject to the Aect.

If you have any gquestions or comments regarding the foregoing, please contact me
at 81-3-3212-5458.

Sincerely,

Cor (3~

Chie Arai

Manager

Group Planning Department
UPJ Holdings, Inc.

BY FACSIMILE AND MAIL

Enclosure




UFJ

September 24, 2004
UFJ Holdings, Inc.

‘Iimprovement Report’ Requested from Tokyo Stock Exchange

UFJ Holdings, Inc. (*UFJ") hereby gives a notice that it has received a request from
Tokyo Stock Exchange, Inc. (‘TSE") to submit an ‘Improvement Report’ based upon the
Rules on Timely Disclosure of Corporate information by Issuer of Listed Security and
the Like ("Rules on Timely Disclosure”) with regard to the matter set forth below.

UFJ shall sincerely respond to the request from TSE.

B Reason for the request from TSE to submit an ‘'Improvement Report'

The earnings announcement by UFJ an May 24, 2004 was substantially different from
the revised forecasts announced an April 28, 2004. Regarding this matter, TSE finds it
necessary for UFJ to improve the framework for the proper and timely disclosure and
requests UFJ to submit an Improvement Report with a description of the background
and measures for improvement in accardance with the Rules on Timely Disclosure.
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Introduetion

UFJ Group now expects a net loss due to greater-than-expected credit costs as a resuit of
accelerated business restructuring of borrowers aimed at resolving the problem loan issue, Due
to the net losses of the subsidjary banks, the holding company also anticipates posting a net loss
on non-consolidated basis and suspending dividend, as shares in the subsidiary banks are
required to be re-evaluated upon the recognition of losses. However, UFJ would like to remind
stakeholders that the anticipated losses come as a direct resuylt of continued efforts to deal with
large troubled borrowers. UFJ fully expects that credit costs after this fiscal year will return to
normalized levels. Also, it will improve its profitability by completing financial revitalization.

UFRJ Group concluded a basic agreement with regard to the management integration with MTFG
on August 12, 2004 subject to receiving approval from the relevant authorities as stipulated by
law. The integration is targeted for completion by Octaber 1, 2005,

UFJ Group is now still at an early stage of merger preparation and synergies and cost reductions
have yet to be discussed in the course of merger discussion going forward. Since we cannot
incorporate merger effect into our plans at this moment of time, we have formulated plans for the
period hefore the management integration. (for FY 2004 and 2005)

We pasition the period before the management integration with MTFG as the time period for
fundarmental management reforms. Through actions to achieve the final solution of problem loan
issues, the UFJ Group will improve profitability by accomplishing financial revitalization. We will
ensure the repayment of public funds through enhancement of corporate value and further
improvement in profitability by the management integration with MTFG.

After the management integration we will further improve profitability as a new group. Thus as
the management integration progresses, we will . formulate revised plans to revitalize
management with mare concrete figures on integration effect.

If there are, or are expected to be, significant changes in the items given in this Plan, we will
revise the Plan without delay,




Assumptions for the Plan to Revitalize Management

(Levels of interest rates, foreign exchange rate, share prices, etc., assumed for the period

covered by the Plan)

Mar. 31, Mar. 31, Mar. 31,
2004 2005 2008
Actual
O/N 0.005% 0.005% 0.250%
TIBOR 3M 0.079% 0,09% 0.70%
;S:::r government| 1 407% | 2.20% 2.60%
Forex (JPY/USD) 104.24 110.00 110,00
Nikkei stock average JPY11,715 | JPY11,081 | JPY11,081

Note: Future figures in Nikkei stock average are that of the end of August 2004

(Real growth rate of gross domestic product)

Fiscal Year | Fiscal Year
Ending Ending
Mar. 31, Mar. 31,
2005 2006
Real growth rate of GDP
2.8% 2.3%
(year-on-year)
{Land prices)
Mar. 31, Mar. 31,
2005 20086
Nationwide urban land
price index (average of
categories/ percentage | Minus 7.5% | Minus 4.4%

changes from previous

year)

If there are, or are expected to be, significant changes in the iterns gliven in this Plan, we shall

notify the Financial Services Agency without delay.




1. Issue Amount and Terms

(1) Reason for Revision

UFJ Holdings, Inc. submitted a Business Improvement Plan including various measures to improve
profitability signlficantly an September 10, 2004, because there was a large gap between the net
profit target and result for FY 2003, Accordingly, because there were significant changes in the
current Plan to Revitalize Management (the "Plan”), we hersby revise the Flan on the basis of the
‘Guidelines Regarding a Revision in the Plan to Revitalize Management’ issued on September 30,
1999, by the Financial Reconstruction Commission and Article 1-2 of the “Law Concerning
Emergency Measures far Early Reconstruction of Functions of Financial System” (hereafter
“Financial Reconstruction Law").

(2) 1ssue Amount, Issue Terms, and Conditions

A. Preferred shares

Preferred shares issued by each of the three banks (Sanwa Bank, Tokai Bank, and Toyo Trust) in
March 1989, and subscribed by the Resolution and Collection Bank (now named the Resolution and
Collsction Corporation) have becorne, through a stock transfer, the preferred shares issued by UFJ

Heldings, Inc., the holding company.
<1> Issue amount  ¥1,400 bjllion (aggregats)

<2> |ssue amount, terms and conditions
An outline of the issue amount, terms and conditions is as follows.

Class I Class IV Class V Class V1i
Name: preferred preferred preferred preferred
shares shares shares shares
Jota| lesue ¥600,000 millien | ¥300,000 million | ¥300,000 million | ¥200,000 million
No.ofshares | 200,000 shares | 150,000 shares | 150,000 shares | 200,000 shares
Issue price: %3.000,000 ¥2,000,000 ¥2,000,000 ¥1,000,000
(Of which,
coui’;t?)d as 31,500,000 ¥1,000,00D ¥1,000,000 ¥500,000
capital):
Dividend
(annual): ¥15,900 ¥18,600 ¥19,400 ¥11,500
Dividend vield; 0.53% 0.93% 0.97% 1.15%
Distribution
amouynt of ¥3,000,000 ¥2,000,000 ¥2,000,000 ¥1,000,000
residual assets:
Mandato
convareoY date | Aug.1,2008 | Mar. 31,2009 | Mar. 31,2009 | Aug.1,2009
Orlginal issuin .
cOmBAnY: g SFanwa Bank < dTokal Bank :oyo ’Il‘rust
irst series ecan : irst class,
D i ed: class A preference Iﬂgrdegrg;;f‘:f.? second series
" | preferred shares { shares (type 'A") preferred stocks

1




8. Subordinated debt

The subordinated bonds issued by Sanwa Bank in March 1999 and subscribed by the Resolution
and Collection Bank {(now named the Resolution and Collection Corporation) were changed to the
subordinated bonds issued by the holding company as shown below. The resources for redemption
- and interest payment for preferred shares and subordinated bonds, which were the injsctions of
public funds, hence are managed centrally at the holding company. Specifically, in order to maintain
the qualities identical to those of the current subordinated bonds, a cortract to change the obligation
was agreed among Sanwa Bank, the Resolution and Collection Corp. and the holding company
immediately after the stock transfer, with the effect of changing the aforementioned subordinated
bonds ta the subordinated bonds issued by the halding company.

<1> lssue amount
¥100 billion

<2> [ssue amount, terms and conditions
An outline of the issue ameount, terms and conditions is as jollows.

Name: Second series perpetual unsecured
subordinated bonds with clause for
redemption prior to maturity

Amount: ¥100,000 million

Maturity: Perpetual

Original rate: é-month yen LIBOR + 0.34%

Rate revision date: September 30, 2004

Rate after revision: 8-month yen LIBOR + 1.34%

The first call option date: Septemnber 30, 2004

Original issuing company: Sanwa Bapk

Name at time of original issue: Second series perpetual unsecured
subordinated bonds

(3) Utilization of Subject Capltal

Based on the purpose of Financial Reconsiruction Law, UFJ Group will strive to maintain the
business soundness hereafter by securing a stable BIS capital ratio.

At the sama time, as an “innovative financial group which provides camprehensive financial services
mainly to the retail and mid-sized corporate customer base”, we seek to get the high evaluation from
custormners and markets and continue to utilize the capital for 'smooth extension of loans and other

credit', to prime medium- and small-sized companies as before.
2




2. Measures to Rationalize Management

(1) Present Condition & Outlook for Management
1. Progress in the Fiscal Year Ended March 31, 2004

UFJ Group recognizes improvement of asset quality as its foremost and pressing business issue and
implements measures for establishment of sound financial positions aggressively.

As a result of the effort we made for the fundamental improvement of our financial positions, we
posted a net [oss in the FY 2002. In Aygust 2003, we received Business Impravement Administrative
Order, since the earnings for the FY 2002 were substantially below the target set in the Plan to
Revitalize Management (the “Plan”).

In response to the Business Improvement Administrative Order, we formulated improvement plans,
which include the measures for material improvement of profitability and financial positions. UFJ
Group has taken actions to meet the target sst in the Plan through steady implementation of these
improvement plans.

As a result, for the fiscal year ended March 31, 2004, gross operating profit exceeded the target set
in the Plan, since core business lines, that are retajl banking, corporate banking, global banking &
trading and UFJ Trust performed well, Also, becauss the reduction of personnel and non-personnel
expenses has exceeded the target set in the Plan, business profit has exceeded the target.

On the other hand, even though we have tackled with support for corporate revitalization, final
disposal (off-balancing) in loans and improvement in loan portfolio in order to secure financial
soundness, balance of problem loans (under the Financial Revitalization Law) was Yen 3,949.3
billion, which was Yen 214.1 billion less than the balance at the end of March 2003, with the problem
loan ratio being 8.50%. The proportion of loans to sub-standard borrowers and bslow and special
mention loans and lower to total loans are 9,73% and 15.88% respectively at the end of March 2004
which are down by 1.26% and 3.93% respectively from the end of March 2003.

In the measures to cut problem loan ratio by half, we have accelerated off-balancings and
provisionings for large troubled borrowers. This has boosted the credit related expenses to Yen
1,391.2 billion (combined for subsidiary banks and UFJSP), which exceeded the target in the Plan by
Yen 946.7 billion. As a result Net Joss was Yen 3872.3 billion (combined for subsidiary banks, UFJSP,
UFJEI and UFRJTE), which was Yen 507.4 billion short of the target for FY 2003 in the Plan.

In addition to the Business Improvement Order based on the financial results for fiscal 2002, UFJ
Holdings received another Business Improvement Order, since profit for fiscal 2003 largely
undershot the target stated in the Plan. UFJ Group takes the administrative action very seriously and
makss a strong commitment to improve its business operations.



2. Outlook for the Fiscal Year Ending March 31, 2005

(Gross Operating Profit)

UFJ is aimijng at a steady performance at core businesses such as corporate banking, retail banking,
global banking and trading and trust business by way of measures to improve profitability
significantly, whereas gains on bonds are expected to decrease reflecting an increase in long-term
interest rate.

UFJ aims to attain Yen 1,283.0 billon of gross operating profit by significartly improving profitability in
its core retail and SME businesses.

(Business Profit)

We aim at grass operating profit of Yen 1,283.0 billion in FY2004 by strengthening profitability at core
businesses by the measures set in this Plan. Also by cost cutting through fundamental restructuring,
business profit is planned to be Yen 745.2 billion.

(Credit Related Expenses)

In the process of aggressive revitalization of large troubled borrowers in order to resolve problem
loan issus, we expect a significant amount of credit related expenses in this fiscal year as well.
Credit related expenses for subsidiary banks and UFJSP are expected to be Yen 1,129,6 billion for
FY2004,

Main factors are increase in cost for supporiing large horrowers and higher reserve ratios affected by
increasing loan loss ratios, Especially for the large borrowers we have been prepared to implement
aggressive measures in the first half of FY 2004. After thoroughly revising existing revitalization
plans jor large barrowers, new plan far support or disposal for each individual company has been
being determined. In such process, in order jo ensure an early and certain revitalization,
more-than-expected credit cost is expected. Therefore we decided to make sufficient financial
preparations in FY 2004.

As for the effect of reserve ratios, we expect increase in loan loss ratios due to the significant
increase in credit cost in the previous fiscal year.

Credit related expenses for the first half of FY2004 are expected to be Yen 865.0 billion, Main factors
are as mentioned above large borrowers and sffect of reserve ratios, whereas credit expenses in the
second half of FY2004 are mainly attributed to effect of reserve ratios.

Problem loan balance at the end of September 2004 increased from that at the end of March 2004
due to downgrading of soma borrowers following the newly prescribed plans for support or disposal
in individual companies. In the second half of FY 2004, we will keep addressing large borrowers
aggressively, thereby reduce problem loan outstanding for large borrowers by actual implementing
measures. Through this process we will decrease problem loan ratio to below 4% as initially targeted
by the end of March 2005.

{Deferred Tax Asset)
Reduction in deferred tax assets is expected due to more stringent estimate on the profitability in the

4




future.

(Net Profit/Loss)

Mainly due to an impairment in the interim period in the preferred shares subscribed by the UFJ
Bank to support custamers, losses on stocks are expected to be Yen 200.7 billion. We expect a net
loss of Yen 823.3 billion.

{Impairment on Stocks at Holding Company)

UFJ Bank and UFJ Trust Bank have posted losses in the past and expect significant losses in the
fiscal year ending March 2005, which further reduce net assets, Stocks of the subsidiary banks held
by UFJ Haldings are securities without market price. Fair prices of these stocks are calculated in
accordance with the net assets of the banks. Because such reduction in net assets significantly
decrease fair prices of both banks compared to original acquisition values, book values shall be
reduced in the current fiscal period. UFJ Holdings is expected to post a non-consolidated loss of
nearly Yen 3 trillion for fiscal year 2004. UFJ Holdings is obliged to suspend dividends on common
shares, preferred shares and preferred securities. Realization of the losses on stocks of subsidiary
banks is offset in consolidation process. Thus it has no effect on consolidated performance and BIS
capital ratio, etc, of UFJ Holdings.

By these measures UFJ Group will complste its financial revitalization and will post a steady profit
starting FY 2005,

(2) Response to Business Improvement Administrative Order for the FY 3/2004

UFJ Group submitted in August 2003 the Business Improvement Plan and subsequently the Plan to
revitalize Management and has implemented measures for problem loan disposal, strengthening
profitabjlity and rationalization, Even though by the effect of these measures core business lines
performed well, due to the increase in cradit costs primarily resulted from problem loan disposal, it
posted a net loss again for FY 2008,

In addition to the Business Improvement Order based on the financial results for fiscal 2002, UFJ
Holdings received anather Business Improvement Order, since profit for fiscal 2003 iargely
undershot the target stated in the Plan. UFJ takes this very seriously.

UFJ has revised the Business Improvement Plan submitted in August 2003 and will take new actions
to significantly improve profitahility.

UFJ Holdings has besn implementing aggressive measures 1o revitalize troubled borrowers
particularly large ones during FY2004 in order to reduce problem loan ratio to below 4%. As a result
of that, subsidiary banks are expected to post net losses. Subsequently UFJ Holdings is expected to
post a significant non-consolidated loss as a result of an impairment of UFJ Bank and UFJ Trust
shares it holds, Thus UFJ Holdings is obliged to suspend dividends on common shares. preferred
shares and preferred securities.
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Even though we alm at an early restoration of asset quality and our profitability is expected to
recover by achjeving the target in cuiting problem |oan ratio by half, we seriously regret that net
profits ware more than 30% below targets outlined in the Plan both in FY2002 and FY2003 and
the dividend is expected to be suspended for preferred shares for FY2004. By various measures
to improve profitability, solve problem lean issue and implement severe restructuring set forth
below, we will establish responsible management committed to an improved profitability.

(3) Measures for Reconstruction of Business
1. Bus|ness Strategy

(a) Group Business Strategy

UFJ Group has been making every effort to realize efficient management through restructuring its
business porffolio, as well as to establish business framework that will be able to quickly respond to
customers’ various needs. In order to maximize profit as a group, we have introduced a new
business approach; offering various services to each customer segment in a ¢ross-sectoral manner,
instead of focusing on each business line and customer.

Establishing s ork

- UFJ Group is enforcing its commitment to custamer convenience by building most efficient
branch network, All branches of UFJ Bank are trust agencies of UFJ Trust Bank and the two
banks cooperate to expand their customer base.

= Joint branches between UFJ Bank and UFJ Tsubasa Securities
As business opportunities in asset management business expected to expand, UFJ group
positions joint branches between commercial bank and securities firm as new channels that
meets the needs of wide range of customers. As of August 31, 2004, UFJ Bank and UFJ
Tsubasa Securities operate eight joint branches.

- Joint branches between UFJ Bank and UFJ Trust Bank
UFJ Bank and UFJ Trust Bank aggressively utilize joint branches in order to realize maximum
synergies between commercial bank apd trust bank, apd provide customers with highly
value-added services. The two banks operate 11 joint branches as of August 31, 2004. In
addition, UFJ Trust Bank set up “Trust Offices” in three UFJ Bank's retail branches in April 2004,
as a new channel to retail customers.
Through these measures to achieve “one stop shopping”, UFJ Group aims 1o enhance
convenience hoth for retail and corporate customers, as well as to realize cast reduction through
efficient utilization of branches.

Strengthenlng securitles o ough utilizing qroup custo base
UFJ Tsubasa Securities intends to take advantage of ongoing deregulation to establish new
6




business madel, cooperating with UFJ Bank and other group companies, in order to respond to
highly specialized and diversified needs of our retail and corporate customers for funding and
asset management,

[Retail Business |

¢ Sales forces specializes in securities business are to be reallocated within UFJ Group,
enabling to take advantags of the group's well established customer base. UFJ Bank
plans to sfart securities agency business from December 2004, and reallocate
approximately 100 sales personns| from UFJ Tsubasa Securities. In addition, UFJ Bank
and UFJ Tsubasa Sscurities will cooperate to deliver the most sujtable financial products to
a broad rangs of customers,

¢  Business network of banking business and securities business are to be integrated for the
purpose of achieving both customer convenience and streamlining of business. Placing
ATMs and TV windows of UFJ Bank in UFJ Tsubasa Securities' branches is an example.
We further pramote integration of branches between banking and securities.

[Corporate Business]

¢  Forlarge corporate customers, UFJ Group provides not only commercial banking services
but alse investment banking services such as advice on business portfolio and finance and
capital strategy. These services are provided through “Investment Banking Desk” which
are jointly estahlished by UFJ Bank and UFJ Tsubasa Securities at three main branches of
UFJ Bank located in Tokyo, Osaka, and Nagoya.

o  For medium and small sized corporate customers, UFJ Bank plans to start securities
agency business in December 2Q04, respanding to the growing needs for (PO and fund
management of excess cash, Personnel specialized in securities business will take the
lead in strengthening IPO marketing in UFJ Bank.

s  For public sactor and NPO customers, UFJ Bank and UFJ Tsubasa Securities cooperate to
serve the needs for funding and investment of excess cash. UFJ Bank is now
strengthening the function of supporting IPO and bond placement, and will start to
securities agency business in December 2004.

* UFJ Bank, UFJ Trust Bank and UFJ Tsubasa Securities will further expand their
cooperation to meet the customer needs for investing and securitizing real estate.

Strategje alliance In credit card business
In January 2004, UFJ Bank and Nippon Shinpan agreed 1o form a strategic alliance in retajl banking

business. In May 2004, Nippon Shinpan and UFJ Card cancluded basic agreement on their merger,
subject to the approval by their shareholders and relevant authorities. 'We plan to further develop
our credit card strategy through management integration with Mitsubishl Tokyo Financial Group.

(b) Retail Banking
Aspiring to be the No. 1 bank In customer satisfaction
7
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UFJ Bank launched a project called “UFJ 24", in September 2003, which offers 24 haur operation
of ATM and various other service through innovation of service channel netwark. Through this
project, UFJ Bank intends to gain new customers and conduct cross selling of various products,

_ which leads to improvement in profitability.

By reducing the customers’ waiting time at the teller counter, UFJ Bank creates convenient and
comfortable branch for the customers.

Taking the advantage of deregulation in trust, securities and insurance businesses, UFJ Group
serves various customer needs on asset management.

UFJ Group differentiates itself in the area of consumer finance, mortgage loans and credit card
businesses, etc,

Measures in retall business sirateqy

()

For mass retail segment, UFJ Bank provides convenient services through branches, ATMs, TV
windows, internet banking, etc., which |leads to gaining new customers. At the same time UFJ
Bank realize low cost operations.

In providing asset management services, UFJ Group is building strong and efficient sales
framework, in the expeclation of deregulation in various areas, paying special attention to
reinforcing internal control systems.

As for consumer finance business, UFJ Group intends to expand the business as “Mobit” being
its driving force, while paying enough attention to credit risk.

As for mortgage loan business, UFJ Bank intends to expand the loan outstanding through 125
housing loan offices wide spread over the nation.

Corporate Banking
UFJ Group aims to become “the bank providing the best solutions® for its corporate customers. It
also aims to become an innovative financial group, providing customers the most suitable
business functions and financial services, which contribute to both customer business
development and enhancement of corporate value.
Measures in corporate business strategy
UFJ Bank aspires to build a new business model that will allow the bank to establish the
compelitive edge in medium-sized ceorporate business and to increase non-interest income. The
bank will: (a) Increase loans to medium to small sized corporations, (b) Provide solutions that will
contribute to solving customers’ problems, and (c) Build effective sales framework and customer
channels.
(a8) Increase loans to medium to small sized corporations
s UFJ Bank regards medium and small sized corporations as core customers and will
improve its response to their funding needs,
¢  Particularly, the bank will put priority on loans to medium- and small-sized corporations,
in addition to the introduction of “UFJ Business Loan”, a simplified credit assessment
medel utilizing a scoring model, and aggressive increases in sales forces for these
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customers, UFJ Bank will continue to develop unique loan products,

UFJ Bank expands its loans fo medium to small sjzed corporations through various
measures to reinforcing credit granting ebility. By expanding customer base and
developing profitable loan portfolio, UFJ Bank will realize both high profitability and
significant market prasence in medium and small sized corporate market.

(b) Providing solutions that contribute to solving customers' problems

UFJ Bank will increase non-interest income through the provision of convenient settlement
services, reinforcement of its investment banking services, and reinforcement of the sales
and development of derivative products, offering a wide variety of products in order to
assist customers to pedge risks.

UFJ Bank will apply know-how daveloped through transactions with large corporations to
medium- and small-sized corperatlons, by standardizing and offering, in small size lots,
various financial products such as asset-packed finance and cash flow based finance in
addition to syndicated loans, derivatives, and private placed bonds.

For large corporations, UFJ Bank will provide solutions that contribute to business
development and the enhancement of corporate value for its customers through financial
services provided by group companies. For medium- and small-sized corporations, UFJ
will provide mare solutions that contribute to the solution of management problems
tharough such services as “UFJ Business Forum” and customer support for those starting
business in China.

{(c) Effective sales framework and customer channels.

In fiscal year 2003, UFJ Bank estaklished “Business Banking Office” which is specialized
in dealing with small sized companijes. The bank placed additional 300 sales force
specialized in dealing with new clients in the first quarter of fiscal year 2004.
The bank aims to establish business models with increased customer convenience and
high cost performance by establishing a technology advanced and effective sales
framework that connects customers via branches, intemet, and ielephone support centers
according to customner needs and customer segmentation.

(d) Global Banking & Trading

in its trading business, in addition to traditional trading and banking transactions, UFJ Bank will
focus on the development and provision of derivatives products In response to diversified
customer needs. In particular, the bank will develop and provide various new products to match
customer needs, such as small size preducts, time deposits with derivatives attached, and
ensrgy derivatives.

In overseas commercial banking business, the bank will also continue to focus on trade finance
by increasing deals in our important BRICs market.

UFJ Bank aims to maintain strong brand recognition throygh its business foundation in China.
The bank will add value in providing solutions to customers, offering additional functions for cash

9




management services and a reinforced consulting function, which will contribute to the sales of
products. In addition, the bank will promote effective personnel system to secure personne!
who will be able to take the lead in these businesses. The bank also promote streamlining
business framework so that it will be able to quickly respond to the change in business
enviranment.

(e) Trust Business
UFJ Trust Bank provides trust related services and retail services to a dramatically expanded
customer base. Services are provided through trust agency, joint branches, and “trust offices”.
The trust agency business is expanding steadily since its inception in March 2002, The agency
business has resulted in increased assets of approximately Yen 220 billion in the pension
business, and has acquired 225 new customets in the corporate agency business.

- inits corporate agency business, UFJ Trust Bank has introduced a "New IR system for individual
equity investors” which is the first service in Japan that analyzes shareholders statistically from
different angles, Such a unique service proves that UFJ Trust Bank is one of the best trust
banks in developing new products.

In asset management business, UFJ focuses on providing new praducts under an exclusive
sales license in Japan from Bridgewater, a global leading asset management company.

In asset isecuritlzation business, UFJ Trust Bank has developed unjque investment trusts and
new schames, utilizing intellectual property trusts which can be offered after the revision of the
Japanese frust banking law.

in the real estate business, UFJ Trust Bank answers customers' needs for business restructuring
and asset managsment by providing consultation services on revaluations and newly developed
real estate funds utilizing securitization.

In retail business, UFJ Bank and UFJ Trust Bank operate 11 joint branches as of August 31,
2004, in order to maximize synergy between the twa banks. UFJ Trust Bank started to operate
“Trust Office” from April 2004 and providing value-added financial products to retail customers,
Going forward, UFJ Trust Bank may seek to form an alliance with companies in other financial
sectors such as securities, as well as further cooperating with UFJ Bank on trust agency system,
subject to revision of trust business law. Furthermore, subject to lifting a ban of conducting
discretionary investment management business to trust banking industry, UFJ Trust Bank is
planning to enter securities agency business and developing trust wrap account.

() Fundamental Actions for Resolution of Problem Loan lssue

UFJ places the highest priority on resolution to the problem loan issue and has been addressing the
issue aggressively aiming at resojution by the end of FY 2004. Specifically, it is taking actions
towards achieving a problem loan ratio of |ess than 4% by the end of March 2005.

(Actions for [arge troubled borrowers)
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~-- UFJ has taken intensive and thorough actjons in the first half of FY2004, especially with regards to
large troubled borrowers. In May 2004, a “Corporate Restructuring Department” was established at
UFJ Bank to deal with specific large troubled borrowers, This department fundamentally revitalizes
and supports specific large borrowers whose future may pose material risk on the management of
the bank. Additionally, concrete measures have been taken to strengthen the internal control
framewaork and the formation of a new audit team within the Internal Audit Department, dedicated to
large borrowers. '

-- Since July 2004, the Board has thoroughly reviewed each large borrower’s revitalization plan and
has approved additional supports. We continue to strengthen and accelerate actions for large
barrowers in order to achieve a prohlem loan ratio of Jess than 4% by the end of March 2005,

(Establishment of credit risk management systemn)
Out of regret that sufficient actions were not taken at management level, whers appropriate control
or supervision thraugh existing monitoring channels did not work for large borrowers whose future
may pose material risk on management, UFJ will promote greater involvement of the Board of
Directors in the light of establishment and development of credit risk management system.

(Please refer to detajled discussian later in chapter 7(1)3 )

(Measures for business revitalization)

-- UFJ Bank established UFJ Strategic Partner ("UFJSP”) in March 2003 with Merrill Lynch and has
been tackling with revitalization and reduction in problem loans of borrowers mainly in doubtful or
lower categories. In FY 2004 UFJSP extended the loans under management to those of
sub-standard SME borrowers, The increased coverage accelerates reduction in problem loan
balance by corporate revitalization with the know-hows dsveloped by the company.

-- In May 2004 UFJ Bank and Merrill Lynch jointly set up an investrnent fund for purchasing loans to
mainly SMEs from UFJ Bank and aiming for improvement in corporate value of the borrowers.

-- By cooparation between UFJSP and the Credit Administration Department V of UFJ Bank, we will
promote formulation and implementation of business plan for each borrower and strengthen effort in
business revitalization by utilizing vehicles such as investment funds

(g) Managemaeant Integration with Mitsubishi Tokyo Financlal Group (MTFG)

UFJ Group concluded a basic agreement with regard to the management integration with MTFG on
August 12, 2004. The integration of the two groups’ holding companies, banks, trust banks and
securities companies is targeted far completion by October 1, 2005, subject to receiving approval
from the relevant authorities as stipulated by law.

(i) Outline of Management Integration
-- As the needs of customers in Japan and abroad become diversified and sophisticated, UFJ Group
aims, through its management Integration with MTFG, to create a “premier comprehensive global
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financial group” that is competitive worldwide, and to provide customers with products and services
of the highest quality.

-- By this management integration, we will create a highly competitive group with strong presence in
the core financial business areas, such as banking, trust business, securities, asset management,
credit card, consumer finance, and lease. Through a close collaboration among the group
companies, we will strengthen our orgapizational capabilities to respond comprehensively and
flexibly to a wide variety of our custorners' financjal nesds,

-- In the domestic market, the new comprehensive financial group’s network will be well-balanced
geographically among the Tokyo, Nagoya and Osaka metropolitan areas, while in overseas markets,
it will have the number one global network among Japanese banking groups. The new group will
also have a diverse customer base ranging from individual customers, small and medium-sized
companies to |arge companies. The combination of the two groups will be extramely complementary
in tarms of business operations and branch networks. By leveraging the respective strengths of each
group, and hy further pursuing efficiencies throughout the new group, we will aim to improve the
standard of our products and services and seek to provide significant benefits expected from this
management integration to our customers and sharsholders,

~ Two groups will be integrated based on equal spirit. Furthermore, founded on the key principles of
trust and reliability. bath groups will foster a corporate culture that will fully realize the abilities of our
personnel, aim to significantly strengthen corporate governance, and will contribute to the prosperity
of our customers, saciety and the econemy, and to raise shareholder value as a reliable
comprehensive financial services group.

(i) Strengthening Capital

UFJ Holdings, UFJ Bank and MTFG concluded an agresment on September 10, 2004 based on the
basic agreement announced on August 11, 2004 regarding MTFG'’s cooperation in strengthening
UFJ Group's capital. Under the terms of the former agreement, UFJ Bank issued preferred shares
for JPY700 billion. Payment from MTFG was completed on September 17, 2004.

(iii) Integration Schedule

The integration of the two groups’ holding companies, banks, trust banks and securities companies
is targeted for complstion by Octaber 1, 2005, subject to receiving approval from the relevant
authorities as stipulated by law.

The respective merger or other integration ratjos for the holding companies, banks, trust banks and
securities companies will be decided on the basis of forthcoming discussions considering rational
assessments, including valuation reports by outside institutions.

(iv} Feature of the New Group
With an industry-leading customer base and a strengthened and well-balanced domestic and
overseas branch network, we will work togsther with each group company in banking, trust, and
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securities to provide integrated products and services that truly satisfy customers’ needs in a fiexible
and unified fashion.

Thes new group will maximize integration effect with a speed unprecedented to any bank merger in
the past and accelerate business strategies in growth areas not only domestically but also globally.
Also, the new group will achieve dramatic increase in shareholders’ value by taking advantage of the
highly complementary pature of UFJ's and MTFG's businesses.

{v) Direction in Future

In order to promote integration in management and operation quickly and smoothly an Integration
Committee was established in the holding companies with the president of MTFG being the
chairman and the president of UFJ being the deputy chairman.

(vi) Basic Policy regarding Management Integration
The new group will seek to maximize integration sffect and speed by taking advantage of the highly
complementary nature of MTFG's and UFJ's businesses. The new group plans to establish
operational tie-ups between the two groups in various business areas before the formal October
2005 integration date.
-- After a review of the domestic and overseas branch/office network, the staff and
operations/systems, the target is to realize a cast reduction of approximately JPY200 billion to
JPY250 billion per year through the integration.
-- The new group will integrate and streamiine the head office functions and focus its
management resources on achleving efficiency at the operational level. In addition, the
organizational structure will be streamlined and management roles, responsibilities and reporting
lines will be clearly delineated to enhance effective and timely decision-making.
-- The new group will seek to enhance the efficiency of its branch network by consolidating
overlapping outlets, while ensuring that customer convenience and service levels are not
compromised.
-- The new graup expects to reduce or redeploy approximately 10,000 personnel, mainly through
the streamlining of back-office operations in the headquarter office. In terms of the
redeployment of staff and resources, the new group plans to facus an strategic areas such as
retail, small business, investment banking and asset management and servicing, to bolster
earning power.
-- The new group will adopt a uniform standard for operations and systems while prioritizing
impravements in function, quality and safety, and will aim to reduce the group’s overall
infrastructure costs.

Although the proposed management integration will be discussed in accordance with
above—-mentioned outlines, the management integration is still at an early preparatory stage and
detaijled integration effect will be determined through future integration discussions. Thus as the
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management integration progresses, we will formulate revised plans to revitalize management with
more concrete figures on integration effect.

2. Earnlng Trends by Business Unit
(Please refer to Table 5)

3. Progress and Plan In Restructuring

UFJ Group has aggressively streamlined its operations by bringing forward the schedule for the
merger of the commercial banks making up UFJ in order to realize integration effects as soon as
possible. ‘

As a result, ‘target after integration completed' in numbers of personnel and outlets which were
formulated at management integration in 2001 were realized ahead of the schedule.

As for expense, because we took various actians which includes reduction in personnel expenses,
early realization of integration effect and reduction in indirect operations and fixed cost, it has
decreased from Yen 615.9 billion In FY2001 to Yen 537.0 billion in FY2003, which was down by
12.8% and Yen 78.9 hillion in 2 years. In FY2003, We have overachieved our targets in personnel
expenses by Yen 11.7 billion and non-personnel expenses by Yen 6.5 billion.

Although we have so far implemented restructuring measures ahead of our plans, net profits were
mare than 30% below targets both in FY2002 and FY2003 and a net Joss is expected for FY 2004
with no dividend being expected for preferred shares. We take these results very seriously and we
will implement further streamlining and cost cutling. After FY2004 UFJ Group continues to pursue a
meaximum efficiency in business operation and to work on cost reduction. In addition, expecting the
management integration with MTFG we will allocate resources sirategically toward fundamental
strepgthening and realization of group-wide profitability and aim at further rationalization

We will continue to emphasize OHR (Expenses/Gross Operating Profit) and to take actions for
improvement,

(Plan of OHR )
FY 2004 FY 2005 FY 2006
Actua| Pian Plan
OHR 41.70% 42.43% 41.581%
(Expenses/Gross Operating Profit)

(a) Headcount
As of March 31, 2004, the number of directors and statutory auditors was 21, 3 less than at March 31,
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2003, This figure is 20 less, approximately half, of the 41 members present at the incorporation of
UFJ Holdings in April 2001. Though one more director is expected to leave, in order to strengthen
intemal control in UFJ Bank there are plans ta invite two directors from outside the UFJ Group, to
join the Board, Therefore, the number of directors and statutory auditors are expected to increase by
1 from the previaus fiscal year end.

The total number of UFJ employees was 20,395, as of March 31, 2004, which is down hy 1,932 from
March 31, 2003 and exceeds the reduction target in the Plan by 805. This figure is 6,529 less than
when UFJ Holdings was first incorporated, a 24% reduction over the last three years. In order to
increase efficiency, we will continue to streamline operations and positively utilize temporary staff.

(Number of Directors, Statutory Auditors and Employees)

April 2001 End March 2004 # Change [%]
Directors and 41 21 -20 [-49%]
Statutary Auditors
Empioyees 26,987 20,395 -6,592 [-24%]

(b) Domestic and Overseas Branches

We have completed consolidation of duplicated domestjc and overseas branches by March 2004.
UFJ had 398 domestic and 17 overseas branches as of March 31, 2004. By consolidating
duplications, 145 branches, including 12 overseas, have been closed since the incorporation of UFJ
Holdings.

UFJ will continue to utilize branches effectively, giving full consideration to profitabilily and
effectiveness from the perspective of customer convenience and the promotion of new businesses.

(c) Personnel Expenses

Total personnsl expenses in FY2003 were Yen 210.4 hillion, which exceeded the reduction target in
the Plan by Yen 11.7 billion due to reduction in number of personnel well over the plan. UFJ Trust
Bank in October 2003 introduced a personnel management system based on meritocracy,
regardless of seniority, (UFJ Bank already adopted the similar system in the 2™ half of FY2001) In
addition, UFJ Bank adopted a new retirement annuity plan in April 2004, As future annuities vary
according to the floating market rate under this plan, it is therefore expected to contribute to a
reduction in personnel expenses.

UFJ Group has aggressively streamlined its operations by bringing forward the schedule for the
merger of the commercial banks making up UFJ, and personnel reduction in order to realize
integration effects as soon as possible. UFJ will continue to pursue the most effective personne!
management system suitable for each division, .
UFJ cut employee bonuses by 20% year-on-year in the first half of FY2004. UFJ will further cut
bonuses by approximately 80% year-on-year in the second half of FY2004 and will maintain this
level until such time that the Company will post net profit and resume dividend payments, This is
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approximately equivalent to a 25% reduction compared to that paid when the UFJ Graup was first
formed.

By these measures, compared with the target set in the Flan, effect of personnel expense reduction
is expected ta be Yen 54.7 billion in two years from FY 2004 to 2005.(-Yen 34.7 billion in FY2004 and
-Yen 20.0 billion in FY2005).

(Personne) Expenses)

FY 2000 FY2003 Amount Change [%change]
Personnel Expenses | Yen 273.0 billion | Yen 210.4 billion -Yen 62.6 billion [-23%]
(compared to the (-Yen 11.7 billion)
Plan)

(d) Compensation, bonus and retitement benefit for directors and statutory auditors

Compensation and bonus for all directors and statutory auditors was Yen 384 million and for full-time
directors and auditors average compensation and bonus was Yen 22 million and average retirement
benefit was Yen 13 million in FY 2003. All these numbers have met the target. Also, compensation
for all directors and statutory auditors has been cut by 30% since July 2004 due fo the shortfall of net
profit for two conssecutive years. From October 2004, because of the projection of significant net loss
and the suspension of dividends for common and preferred shares, no compensation will be paid to
the current top management, and in an average 50% and more cut for all directors and statutory
auditors would be implemented. Consequently, the averags compensation per person will be
drastically reduced to Yen 14 million, Yen 8 million less than that of FY2003.

No retirement benefits for directors and statutory auditors will be paid in FY2005 and payments will
not be resumed until dividends for preferred shares are paid.

Bonus far directors and statutory auditors has already baen suspended.

(e) Non-personnel Expenses

Non-personnel expenses in FY 2003 was Yen 326.5 billion. By reduction in indirect cost and
fixed cost mainly related to infrastructures, the result exceeded the reduction target by Yen 6.5
billion.

UFJ has pursued maximum overall group efficlency and will continue to seek to do so.
Following the net loss in FY2003, the Group's cost structure has been aggressively re-examined,
resulting in increased efficiency and the exeeution of exiensive cost reductions.

In addition, in cooperation with third-party consultants, UFJ will pursue thorough rationalization
including more efficient business procedures, conduct more efficient management of branches
and head office organization, and will review cost management procedures from a variety of
different angles. As a group we sirive 1o reduce costs and seek more sfficient management
procedures, including those of group companies.

(Non-personnel Expenses)
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Frzo00 | FY2003 Amount Change [%change]

Nen personnel Expenses Yen 346.6 Yan 326.5 billion -Yen 20.1 billion [-5.8%)
{(compared 10 the Plan) billion {-Yen 8.5 billion)

Even though UFJ will pursue maximum overall group efficiency, in the light of strengthening
profitahbility, it will also allocate management resource strategically.

4. Establishment of Managerial Accounting and Measures of its Utilization

To heighten the faimess and objectivity of group management functions, clearly defined
management indicators have been established.

Precisely, we set three indicators, "Risk and Cost Adjusted Return, Return on Equity, and Economic
Profit”, and utilize them to identify the profitability of each business and to establish an appropriate
business portfolie.

RACAR: Risk and Cost Adjusted Return

-Maximizing returns compared with risk

This figure represents earnings after adjustments for expenses and credit risk costs. The UFJ Group
uses RACAR to maximize returns in relation to risks,

ROE: Return on Equity

-Pursuing the efficient use of capital

The Risk-Adjusted Profit Ratio, which is simijlar to ROE, is obtained by dividing RACAR by the
applicable risk capital. By using this indicator, the UFJ Group strives to conduct business activities
efficiently in relation to the amount of risk capital allocated from the holding company.

EP: Economic Profit

-Creating and maximizing corporate vajue

Economic Profit is the amount of value creatsd from the standpoint of stockholders. This figure is
obtained by deducting the cost of capital, which is calculated by multiplying equity and stockhalders'’
expected return, from net income. Using this indicator, the UFJ Group will create and maximize
corporate value by conducting business activities in a manner that reflects the cost of capital,
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3. Measures for Establishing Responsible Management System

(1) Management Philosophy with Due Conslderation for Sacial & Public Nature of
Financial institution

We manage UFJ Group with full consideration on social and public nature of a financial institution,
based on the management philosophy stated below. We will estahlish a corporate governance
system emphasizing on clear separation of governance and management in order to secure fairness
and transparency of management and maximize effectiveness of management.

1. Management Philosophy

Based on the management philosophy of being an innovative financial group that has the confidence
of society and grows together with customers, we are struggling to accomplish the public and social
mission as a financial institution, by providing the most appropriate and valuable services to our
customers.

2, Compliance

We belisve that enhancing our compliance system and observing the Basic Compliance Policy and
Code of Conduct for Employees to realize our management philosophy win us a strong support from
customers and high trust of the markets.

[Basic Compliance Policy and Code of Conduct for Employees]

1. At all times, be aware of the social responsibility and the mission of the UFJ Group as a
comprehensive financial group. Work to earn the uncenditional trust of society by properly
conducting business operation.

2. Maintain solid lines of communications with the public, in particular through the consistent and
fair disclosure of accurate information regarding operations. The goal is to earn a reputation
among the public as an organization with highly transparent management.

3. Strictly observe all jaws and regulations, conduct business activities that are sincere, fair and
comply with accepted ethical standards of behavior.

4. Contribute to local and global economies and societies by fulfilling the UFJ Group’s mission as a
responsible corporate citizen that upholds high sthical standards which prevail in the global
society.

5. Reject all anti-sacial influences that are disruptive or pose a threat to society.
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3. Internal Audits

The objective of internal audits js to gain the confidence of customers and markets and to maximize
the value of the group through the process of vetification and evaluation from an independent
standpoint. Internal audits are used to verify and evaluate intemal control systems, including
compliance and risk management, and to confirm that these systems are appropriate and effective.
Based on these internal audits, reporis and recommendations are submitted to the group
management, including managers in charge of corporate governance and senior executives who
directly oversee operations.

- UFJ Holdings has prepared an Internal Audits Charter in which the purpose, authority and
responsibilities for internal audit activities are definad. UFJ Bank, UFJ Trust Bank, and all other
group companies conduct their audit activities in conformity with this charter.

- UFJ Holdings has an Internal Audit Department overseen by an executive oificer who does not
hold other concurrent offics in business departments. This department supervises, monitors and
evaluates the internal audit functions of the entire group and performs audits of all departments
at UFJ Holdings. The above-mentioned executive officer participates in Audit and Compliance
Committees in each bank as a committee member, and UFJ Holdings conducts audits on UFJ
Bank and UFJ Trust Bank when necessary.

- Intemal Audit Departments at the UFJ Group are constantly working to achieve further
improvements in the quality of their internal auditing activities by conducting appropriate risk
assessments. Specifically, efforts are made o conduct audits having a cycle and depth that
reflect the nature and degree of risk at each audited section, as well as to conduct more efficient
and effective audits by improving auditing methods and programs. Efforts are also made to
increase the sophisticaﬁon of internal audit activities, such as by infroducing a system for off-site
monitoring and the introduction of upgraded audit methods and audit programs.

(2) Business Decislon-Making Process & System of Mutual Checks and Balances

We will establish a corporate governance system emphasizing on clear separation of governance
and management in order to secure fairness and transparency of management and maximize
effectiveness of management.

1, Board ot Directors and directors

- As an organization in charge of decision-making and governance, the Board of Directors of UFJ
Holdings refine and reach decisions on proposals regarding managemeant policies and strategies
prepared by the President & CEQO and other executive officers. The Board of Directors also
motivates these executives to maximize the group's value by manitoring and evaluating their
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performance, making appointments and selting remuneration.

- The Board of Directors has seven members, three of whom are external members in order to
reinforce its governance and to improve fransparency of management. The four other board
members are President of UFJ Holdings, an executive officer of UFJ Holdings, President of UFJ
Bank, and President of UFJ Trust Bank. Presidents of UFJ Bank and UFJ Trust Bank serve as
directors of UFJ Holdings to clarify the responsibility of top management of main subsidiaries, to
the shareholders of UFJ Holdings.

<Nomination Committee>

As a sub-committee of the Board of Directors, the Nemination Committee, which is entirely made up
of extemal directors, epsures that the systems and decision-making processes for appointing
directors, corporate auditors and exscutive officers of UFJ Holdings and directors and corporate
auditors of UFJ Banks and UFJ Trust Bank are fair and transparent.

<Compensation Committee>

As a sub-committee of the Board of Directors, the Compensation Committee, which is entirely made
up of external directors, ensures that the systams and decision-making processes for evaluating the
performance of President of UFJ Holdings and determining the compensation for him are fair and
transparent.

<Audit and Compliance Commiitee>

From the standpoint of assisting the business supervision function of the Board of Directors, the
Audit and Compliance Committee is established, which is made up of external directors and a highly
trained professional (an aftorney) from outside the group. The Commitiee rmonijtors the internal
management status and important matters on legal compliance. Reports shall be made to the Board
of Directors with Its opinion attached, regarding problems and violations that have a significant
impact on business,

<Executive Officers>

To strengthen the execution of business activities, UFJ Holdings has adopted the executive officer
system. Executive officers are entrusted execution of business by the Board of Dijrectors and
execute business aperations under the direction of the President and CEO,

<Group Managemant Committee>

- The Group Management Committee is established to assist the President and CEO.
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- The Committee cornprises the President and CEO of UFJ Holdings and executive officers in
charge of group planning, risk management and compliance and executive officers, Presidents
of UFJ Bank and UFJ Trust bank may participate when necessary,

- The Committee receives reports on important maiters from subsidiaries, which may be also
reported to the Board of Directors, and the Committee may participate in the decision-making
process of subsidiaries.

<Board of Corporate Auditors>

The Board of Corporate Auditors ot UFJ Holdings shall comprise five members, including two
members from outside the group.

UFJ Haldings formulates group strategies and performs group managemaent functions.

It has following departments to achieve jts goals: Group Planning Department, Public Relations
Department, Risk Management Department, Compliance Department, General Affairs Department,
Secretariat, and Internal Audit Department,

(3) Clarlflcation of Responsibilities of the Management

The previous top management, namely, the Presidents of UFJ Holdings, UFJ Bank and UFJ Trust
Bank, has already resigned based on the fact that we posted a net loss and suspended dividend
payment to common shareholders for fiscal 2003 and we could not achieve the target stated in the
follow-up rule of the capital injected bank (so-called "30% rule"). We also have applied rigid
disciplinary punishments on executive officers in charge. We have renewed the management and
will carry out the management reform under the new management.

As the net profits of UFJ Group were far balow targets outlined in Financial Revitalization Plan in
two consecutive years, the compensation for all directors and statutory auditors has been cut by
30% sinca July 2004,

As it is also expected that UFJ Holdings, ‘UFJ Bank and the UFJ Trust Bank post losses in
FY2004, with no dividend being expected for either ordinary shares, preferred shares or
securities, including public funds, we further cut compensatijon, paying no compensation for the
current top management, namely, the Presidents of UFJ Holdings, UFJ Bank and UFJ Trust Bank,
Consequently, We decided to cut more than 50% per annum of compensation for 2ll directors and
statutory auditors at least for the second half of FY 2004 and the first half of FY 2005. This level of
compensation will be kept till we post a net prefit and resume dividends,

Na retirement benefits for directars and statutory auditors will be paid as long as dividends for
preferred shares are suspended. Even after dividends for preferred shares are resumed, we
deliberate the responsibilities of the retiring directors and statutory auditors when they are in office.
Bonus has already been suspended for directors and statutory auditors,
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() Clarlfication of Responsibilitles of Each Executive Officer

<UFJ Holdings>

UFJ Holdings emphasizes on clear separation of gavernance and management, it has adopted the
executive officer system to strengthen the execution of business activities, as the President being
Chief Executive Officer. Each executive officer in charge of the Plan to Revitalize Management
shall be well versed in the operation in charge. adminisirating and directing each division under
his management to demonstrate its full function. He also makes fully deliberate and
conservative judgments based on the environment surrounding our management and change of
management plans. Separation of governance and execution of business is clarified in the
process of establishment of governance systems.

<UFJ Bank>

As ap organization in charge of decision-making and governance, the Board of Directors of UFJ
Bank refine and reach decisions on proposals regarding management policies and strategies
prepared by the President and other executive officers, The Board of Directors also motivates these
executives to maximize the corporate valus by monitoring and evaluating their psrformance, through
appointments and remuneration by the holding company.

In the Board of Directors, the President and CEO of UFJ Holdings serves as the Chairman and
a non-executive director, and the Executive Officer in charge of the Group Planning Department
of UFJ Holdings serves as a director, supervising execution of business by the management of
UFJ Bank. Rest of the Board members comprises executive directors including the President of
UFJ Bank. Governance and execution is thus clearly separated.

<UFJ Trust Bank>

As an organization in charge of decision-making and governance, the Board of Directors of UFJ
Trust Bank refine and reach decisions on pro;posals regarding management policies and strategles
prepared by the President and other exscutive officers. The Board of Directors also motivates these
executives 10 maximijze the corporate value by monitoring and evaluating their performance, through
appointments and remuneration by the holding company.

In the Board of Directors, a Senior Executive Officer and Director of UFJ Holdings serves as a
non-executive director, supervising execution of business by the management of UFJ Trust
Bank, Rest of the Board members comprises executive directors including the President of UFJ
Trust Bank. Governance and execution is thus clearly separated.
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(5) Firm management stance

The demonstration of business management ability shown through hoard meetings, and the
recanstruction and the maintenance of UFJ's corporate governance structure are top
management issues for UFJ.

The management of UFJ Holdings, UFJ Bank and UFJ Trust Bank believes it necessary to
improve the business management and supervision by proactive involvement in the Group's
internal management system. |t is also necessary to clarify missions of Head Office departments,
so that a system of mutual supervision operates efficiently. Through this, UFJ aspires to achieve
sound bank management and will demonstrate a determined management stance aimed at
restoring the confidence of sharehelders and depositors.

(6) Profitability improvement in response to Business Improvement Order

- UFJ Holdings, UFJ Bank, and UFJ Trust Bank will strengthen corporate governance in order
to enhance profitability, based on the fact that we could not achjeve the target required in the
so-called "30% rule" for two consecutive years and no dividend will be paid for either ordinary
shares, preferred shares or securities for the fiscal year ending March 2005.

- We will increase profitabllity through enforced contral and monitoring by newly adding
several external experts.

- Especially, in response to administrative actions, we will strengthsn our corporate
governance and internal contral systems over UFJ Bank by UFJ Holdings through
appointing the President and CEO of UFJ Holdings as the Chairman and a non-executive
director of UFJ Bank.

- We will also strengthen our corporate governance and internal control systems over UFJ
Trust Bank by UFJ Heldings.

- Earnings and risks of each business line continues to be reported to the management at a
monthly meeting of executive officers and general managers at UFJ Bank and UFJ Trust
Bank. ‘

< Establishment of “Follow-Up Meeting for the Plan to Revitalize Management” >

In order to achieve the Plan, and in conjunction with the advice of newly-appointed ouiside experts,
we will strengthen corporate governance through various management processes, aiming to
improve profitability by enhancing lending to small- and medium-sized enterprises, accelerating
restructuring measures and promoting initiatives for the non-performing loan problem, ete.

23




< Establishment of “Advisory Meeting">

We will set up a meeting where external directors, external auditors and above mentioned external
experts may discuss proposals and provide UFJ management with advices.

<Strengthening corporate governance >
(Strengthening the function of the board of directors)

+ UFJ will increase the frequency of the regular board meeting fram 10 times a year to once a
month

+ UFJ will increase the frequency of the performance reports on such issues as profitability or
SME lendings from guarterly to monthly

(Strengthening management supervision by external directors)

* Executive office supporting external directors will strengthen cooperation and coordination
among the holding company and subsidiaries by communicating discussions at board
meetings,

* UFJ will set up a commission consisting of external directors and auditors for the purpose of
selecting agendas for board meetings.

Corporate Governance Framework of the UFJ Group
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*| are arganjzations to be established or reorganized to review from the third party professionals
regarding compllance or risk management

*|I are organization to pe established or reorganized to review from the third party professionals
regarding Improving profitability

(7) Voluntary and Proactive Disclosure

We pursue strong support from customers and high confidence from markets, with the management
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philosophy of being an innovative financial group that has the confidence of society and grows
together with customers. We recognize that it is one of the most important responsibilities of the
management to provide valuable information in a accurate and timely manner to shareholders,
investors, depositors, and customers.

Based on that recognition, we have carried out varioys actions as stated below. To strengthen
internal control over disclosure, in July 2004, we prepared a policy on disclosure and established the
Group Disclosure Committee. We continue to improve contents and ways of disclosure.

1. Improvernent of disclasure methads

Provision of infarmation relating to financial positions and business strategies through disclosure
booklet, annual report, and mini disclosure boaklet.

- Timely provision of information through news releases on the web.

- Top management will take various opportunities, such as information meetings and investor
relations meetings to explain financial pesitions and business strategies.

N

. Expansion of disclosure
- Enhancing management transparency through a voluntary expansion of disclosure, in addition to
legally required disclosure jtems

- More detailed analysis of business portfolio, particularly from the perspective of business
management, such as, by business line and customer segment.

- Explanations regarding strategy, operations, and earnings trends for major consolidated
subsidiaries.
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4. Measures to Avold Outflows of Profits through Dividends

(1) Basic Philosophy

We will increase internal reserve by further strengthening profitability through promotion of group
business strategy and pursuit of effective group management, aiming to be an innovatjve financial
group providing comprehensive financial services to retail and medium-sized corporate customers,
while tackling problern loan issues aggressively.

(2) Princlples Regarding Dividends and Directors’ Total Remuneration

Regarding dividend, from the standpoint of the public nature of a bank and the maintenance of sound
management, we believe it is fundamental to Implement a stable dividend policy, while striving to
expand our internal reserves, with due consideration for enhancement of shareholders’ value in the
long run.

We suspended dividend on commeon shares in FY2003 due to a net loss,

For the first half of FY2004, UFJ Holdings is expected to post a significant non-consolidated loss as
a result of an impairment of UFJ Bank and UFJ Trust Bank shares it holds, due to significant net
losses at these subsidiaries. UFJ Holdings is obliged to suspend dividends on common shares,
preferred shares and preferred securities. Through aggressive measures to improve profitability in
FY2005, we shall make every effort to resume dividend payments on preferred shares as soon as
possible. We will decide dividend on common shares after careful consideration on group profit and
internal reserve.

Regarding directors' total remunsration, we plan further cut in addition to the reduction already made
for all directors and statutory auditors of UFJ Holdings, UFJ Bank, and UFJ Trust Bank. Bonuses

have been suspended for directors and statutory auditors.

For details, please refer {o “3.(3) Clarification of Responsibilities of the Management”.
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5. Measures for Smooth Extension of Loans & Other Forms of Credit

We position retail and small- to medjum-sized corporate customers as our core customers and
continue to respond financial needs of small- to medium-sized corporate customers aggressively.
Especially, we strive to increase exposures to small- to medium-sized corporations and to achieve
the balance target of the vear by promating various measures such as introduction of new loans
catered for small-sized corporations, increase of staff members and offices for medium-sized
corparations, and tharough reform of credit assessment.

Outline of actual measures for FY 2004 is set forth below.

(1) Reinforcement of group-wide control
(2) Efforts to promote business with small-sized corporations
(3) Efforts to gain new customers
(4) Promotion of various praducts
1. CLO for medium- and small-sized corporations
Privately placed bond
Setting up various kinds of funds
Loans with guarantee form Credit Guarantee Corporations
Provision of trust functions
Asset-backed finance
Syndicatsd loans
Loans for apartments
9. Reform of credit assessment
(S) Support to growing enterprises

N O R OR
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6. Measures to Secure Financial Resources to Allow Cancellation,
Purchase of Stocks Issued and Redemption or Repayment of
Loans, Using Profits

(1) Polley on Cancellation, Purchase of Stocks Issued and Redemption or
Repayment of Loans

We will strive to secure adequate internal reserves from profits, and plan 1o secure profits
distributable as dividends appropriate for cancellations as soon as possible,

While aiming te reinforce our capital by accumulating profit through enhanced earnings, we will try to
maintain enough capital ratio and Tier | ratio even excluding public funds.

(2) Change of Earning Surplus

We will surely accumulate earning surplus through yearly net profits from FY2005, by solving the
problem loan issue in FY2004. Moreover, we plan mapagement integration with Mitsubishi Tokyo
Financial Graup (MTF@G) in Qctober 2005. In consideration of additional profitability of MTFG, the
new group after integration will be able to accumulate enough earing surplus for repayment of
public funds.

After the management integration with MTFG, we aim at further accumulation of earping surplus and
further increase of corporate value through improved profitability. We plan to disclose the concrete
plan to accumulate earning surplus after integration in the new Plan to Revitalize Management to be
revised in the course of integration.

(Yen bil,)
FY200s Plan | FY20086 Plan
Net profit after tax (823.3) 305.8
(Total of UFJ Bank and UFJ Trust Bank) *
. Holding Company - 14.4
Earning
Surplus Total of UFJ Bank and UFJ Trust Bank * - 226.0
" Grand Total - 240.4

* Includes UFJ Strategic Partner, UFJ Equity Investments, and UFJ Trust Equity
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(Reference) Net profit forecast of MTFG

(Yen bil.)
FY2005 Plan
Net profit after tax 275.0
(Total of Bank of Tokyo-Mitsublshl and Mitsubishi Trust and
Banking Comeratien)

Balance of eaming surplus as of end Mar.04 is Yen 1,080.2 bi,
(Total of Holding company, Bank of Tokyo-Mitsubishi and Mitsubishi Trust and Banking
Corporation)

(3) Outlook in Earnings
(Please refer to Table 11)
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7. Measures to Secure Sound Financial Condition, Healthy and
Appropriate Business Operations

(1) Status of Risk Mapagement
1. Risk management philosophy

UFJ Group pursues to maximize corporate value as a purveyor of a broad range of financial services.
To improve soundness and effectiveness of management while controlling risks appropriately in the
process of conducting its business activities, we consider it is important to identify and control
various risks appropriately based on a consistent philosophy. With this idea, we make efforts to
improve group risk contrel systems to conduct risk control activities.

2. Status of sk management struciure

a. Risk management at the group

- Development and maintenance of risk management structure in each company and as a group
have aimed at realization of risk management struciure suitable for scale and nature of risks of
each company, based on the idea that individual risk management activity at each company is
vitally important.

- Risk management structure should be developed and maintained from the viewpoint of
organizational structures, rules and policies, policies. We have developed the risk management
structure through implementation of group risk management process,

b. Risk management at UFJ Holdings

- In UFJ Holdings, reports and suggestions are submitted to the management through Group Risk
Management Committee which discusses risk management issues thoroughly by monitoring and
analyzing risks form various angles. The Committee invites participants from major subsidiaries
in order to realize effective group risk management,

- UFJ Holdings has supported major subsidiaries to refine their risk management systemns through
guidance and advice, and by sharing important issues to be recognized to build risk
management systerns in each company.

c. Risk management at major subsidiaries

- Major subsidiaries have practiced risk management suitable for each campany’s business nature,
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based on the unjform policy of the group.

- Subsidiaries periodically report to UFJ Holdings on their risks and progress in development and
improvemnent of their risk management systems.

3. Thorough reinforcement of credit risk management

Sweeping initiatives are being taken to strengthen the credit risk management framework,
recognizing that we have 1o show our strong commitment to restore the confidence of our
shareholders and depositors by realizing sound bank management through restructuring of credit
risk management framework.

<UFdJ Holdings>

- Establishment of check and balance system regarding credit risk management

UFJ Holdings will conduct monitoring and appropriate guidance on its subsidiary banks more
than before to ensure check and balance systems in subsidiaries.

- Initiatives to strengthen monitoring and verification

The Risk Management Department of UFJ Haldings will strictly verify whether decision-making
is made under check and balance scheme and corporate governance is properly functioning in
subsidiary banks.

- Reinforcement of corporate governance to conduct appropriate guidance
Important issues such as change of exposure to large borrowers and progress of rastructuring
plans are reported directly by subsidiary banks to the Board of Directors of UFJ Holdings.
<UFJ Bank>
- Reinforcement of role of the Board of Directors

» Greater involvement of the Board of Directors in discussions on large troubled borrowers
> Greater involvement of the Board of Directors in discussions on charge-off and reserves

- Reinforcement of Head Office Function
> Establishment of Credit Risk Management Committee

Credit Risk Management Committee is newly established comprising of external
experts such as certified public accountants, attorneys at law and consuitants, who
have experiise in banking, in order to improve judgment at the Board of Directars and
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secure transparency and objectivity.

Establishment of Financial Accounting Department

’

Precise credit ratings and self-assessment

Independence of audit section with functions strengthened
Audit and Compliance Commmittes will be chaired by a newly invited external director and its
functions will be strengthened.
<UFJ Trust Bank>
- Reinforcement of role of the Board of Directors
> Greater involvement of the Board of Directors in discussians on large troubled borrowers
- Reinforcement of Head Office Function
» Improvement on assignment of credit ratings, self-assessment and disclosure
» Change of responsible department for charge-off and reserves an credit risk

> Establishment of Compliance Department.

(2) Status of Declslon~-Making Authority Relating to Asset Management

At the holding company, we set "Credit Risk Management Policy” which is a common framework for
credit risk management across the group and “Credit Risk Management Plan” which is a concrete
plan revised annually.

Also, for appropriate lending operations, we perform credit risk management on a group basis,
including aggregate exposure control for commean large borrowers in UFJ Bank and UFJ Trust Bank.
At UFJ Bank and UFJ Trust Bank, lending operations are conducted based on the rules and policies
set by the holding company, and decisions on each specific cases are made in accordance with the
credit administration rules of each bank. ‘

(3) Asset Quality

1. Situation of problem |oans under the Financial Reconstruction Law

(Please refer to Table 13)

2. Situation of risk monitored ioans
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(Please refer to Table 14)
(@) Charge Off and Reserving Pollcy

1. Voluntary & preactive charge off and reserving policy considering stock subscription by public fund
<Basic policy>

At UFJ Bank and UFJ Trust Bank, We institute a rigorous 'self assessment standard’ and ‘charge off
and reserving policy' unified for the two banks in accordance with the related laws, and apply them in
preparing our financial statements.

The ‘self assessment standard’ is established in accordance with the 'Financial Inspection Manual’
(July 1999) and the ‘Inspection of In-House Systems Relating to Self Assessment of Asset for
Financial Institutions, and Practical Guidelines Relating to the Audit of Write Offs and Provisions'
(issued by Japan Association of Certified Public Accountants in April 1999) (hereafter the ‘Practical
Guidelines’).

The 'charge off and reserving standard’ is instituted in accordance with the Commercial Code,
corporate accounting principles, 'Practical Guidelines' and the ‘Financial inspection Manual',

Further, the self-assessment, charge offs and setting aside of reserves, as a general rule, cover all
assets. .

The assessment of assets based on the uniform ‘self assessment standard' is implemented, and
based on the results of that assessment, appropriate accounting treatment is effected in accordance
with the ‘charge off and reserving standard'.

At UFJ Bank, when material changes are made on ‘self assessment standard’ and ‘charge off and
reserving policy’, discussion in advance are required at the Credit Risk Management Committee
comprising of only external experts such as certified public accountants and attorneys at law,
securing objectivity and transparency by effectively introducing and utilizing external support.

<Charge off & reserving systam>

In order to ensure objectivity in charge offs and setting aside of reserves, and to smooth procedures,
we institute a 'self assessment manual’ and a 'charge off and reserving manual’, and at the same
time make appropriate reports to top management about the results of the self assessment and the
results of charge offs and setting aside of reserves.

Regarding the series of procedures rejating to the self-assessment, and, to charge offs and reserves,
as well as the results thereof, the credit review division conducts the intemal reviews, and an
auditing company conducts external audits.
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<Qutline of charge off & reserve policy>

[Claims against normal borrowers]
General reserve establishad in the amount of expected loss, calculated based on a expected loss
ratio calculated with historical actual loss amount in a certain period.

[Claims against special mention borrowsrs (excluding sub-standard borrowers)]

For large borrowers with exposure of mere than Yen 10 bil. and upgraded from sub-standard or
below, general reserve established in the amount of difference between book amount of Joans and
cash flows relating to repayment of principal and payment of interest, discounted with contracted
interest rate before easement of loan conditions.

For other borrowers, general reserve established in the amount of expected loss, calculated based
on a expected loss ratio calculated with historical actual loss amount in a certain period.

[Claims against sub-standard borrowers)

For large borrowers with exposure of more than Yen 10 bil,, general reserve established in the
amount of difference between book amount of loans and cash flows relating to repayment of
principal and payment of interest, discounted with contracted interest rate before easement of loan
conditions.

For other borrowers, general reserve established in the amount of expected loss, calculated based
on a expected loss ratio calculated with historical actual Joss amount in a certain period.

" [Claims against doubtful borrowers]

For large borrowers with exposure of more than Yen 10 bil., when the cash flows relating to
repayment of principal and payment of interest is reasonably estimated, specific reserve established
in the amount of difference between book amount of loans and cash flows relating to repayment of
principal and payment of Interest, discounted with coniracted interest rate before easement of loan
conditions. _ :

For other borrowers, specific reserve established in the amount of expected loss, calculated based
on a expected loss ratio calculated with historical actual loss amount in a certain period.

[Claims against bankrupt and quasi-bankrupt borrowers]

The outstanding amount, after sublracting the possible disposal amount of collateral and the
possible recovery amount from guarantees from the loan amount, shall be directly written off or
stated under the ‘specific loan loss reserve'.

2. Plan of final disposal through sales and collection
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We set the Accelerated Business Reform Plan in December 2002, and the Corporate Advisory
Group of UFJ Bank taok the lead to deal with those problem loans, with problem loans representing
the most urgent issue of the UFJ Group. In addition to the huge reserves associated with large
troubled borrowers in FY2003, we took the intensive actions as follows to secure the completion of
restoration of sound asset quality.

- Corporate Restructuring Department is newly established at UF.J Bank, to deal with specific large
borrowers. We implement thorough restructuring plans as soon as possible for those spacific
borrowers by committing human resources and know-how intensively.

- Credit Administration Department V exclusively takes care of medium-sized problem borrowers,
which makes it possible to accelerate the final disposal.

3. Policy on debt forgiveness

Because debt forgiveness entails the cancellation of claims to the borrower without compensation,
resulting in the group having to bear the burden as its losses, we exercise extreme caution in
consldering each case.

When support is extended through debt forgiveness, the following points will be considered, taking
into account the 'basic policy on the operatjons of the Financial Reconstruction Commission’ issued
by the Financial Reconstruction Commissien on January 20, 1999, the 'basic viewpoint on capital
injection for financial institutions that apply' promulgated on March 12, 1999, and the ‘Guideline for
Multi-Creditor Out-of-Court Workouts' announced by the Study Group for the Guideline for
Multi-Creditor Out-of-Court Workouts on September 19, 2001,

- Remaining loan amount wil] become definitely recoverable, through an improvement in the
business condition of the borrower as a result of debt forgiveness.

- Granting the debt forgiveness makes economic sense, as compared with not granting the debt
forgiveness. v

- The responsibility of the top management of the horrower is clarified.

- Social impact could be caused by the bankrupt of the borrower is considered.

In granting debt forgiveness, we will carefully consider the above, and will then make a decision
accordingly.

(5) Net Unrealized Gains (Losses)
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Unrealized gain and foss as of March 31, 2004 on available-for-sale securities with market value is
shown in the Table 18.

We continue to minimize the risk related to stocks by reducing the stocks held while paying full
consideration on the impact on the market, from the view point of reduction of the risk associated
with price fluctuation and effective asset management.

(6) Trends In Derivatives Transactions

Contract amount, notional amount and credit risk exposure equivalent amount are shown in Table
19,
Composition by credit ratings is shown in Table 20.

(7) Securing Sound Financlal Conditions of Subsidlary by Way of Subordinated
Debts and Loans

UFJ Holdings may procure funds by way of subordinated debts or loans in order to enhancs capital

of the group. The proceeds will be used for subscription of the bonds issued by subsidiaries or for
leans to subsidiaries.

(Outstanding of subordinated debts of UFJ Holdings)

(Yen bil.)
FY2003 FY2004 FY2005
Resuit Plan Plan

Outstanding of subordinated debts 100 - -

UFJ Holdings currently subscribes Yen 100 bil, of the subordinated debt of UFJ Bank.
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UFJ Holdings

(Supplementary Data)

UFJ Group caoncluded a basic agreement with regard to the management
integration with MTFG on August 12, 2004 subject to receiving approval
from the relevant authorities as stipulated by law, The integration is
targeted for completion by October 1, 2005.

UFJ Group is now still at an early stage of merger preparation and
synergies and cost reductions have yet to be discussed in the course of
merger discussion going forward, Since we cannot incorporate merger
effect into our plans at this moment of time, we have formulated plans for
the period before the management integration. (for FY 2004 and 2005)

After the management integration we will further improve profitability as a
new group. Thus as the management integration progresses, we will
formulate revised plans to revitalize management with more concrete
figures on integratian sffect.
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Table 1-1 Financjal Projection Summary (UFJ HeldIngs, Inc.)

1. Balance Sheets (Assets and fiabilities are averages of periodic balances and
items In capital accounts are balances at the end of period)
(Blllions of Yen)

Fisca| Year| Fiscal Year| Fiscal Year
3/2004 3/e005 3/2006
{Actual) (Plan) {Plan)
Tatal assets 4,111.2 2,801.2 1,294.0
Loans and hills discounted 0,0 0.0 0.0
. Secg[ities 4,106.9 2,796.0 1 5287.1
Total liabilities 167.4 366.0 366.0
Total stockholders' equity 3,953.4 918.7 933.0
[Capital stock 1,000,0 1,000.0 816.3
Capltal surplus 1,882.9 1,882.9 0,0
Other capital surplus 1,001.7 1.001.7 0.0
Legal surplus Q.0 0.0 0.0
Aetalned earnings 66.4 | (2,870.8 14.4
Treasury stock (0.8} (0.8) (0.8
2. Income Statements (Billions of Yen)
Fisca) Year| Fiscal Year| Fiscal Year
3/2004 3/2008 3/2006
(Actual) (Plan) (Plan)
Ordinary profit 18.5 (1.6) 14.4
Dividends received 158.5 2.3 18.0
Operating expenses 2.3 23 23|
Personne! expenses 0.8 0.8 0.8
Non-personnel expenses 1.4 1.4 1.4 |
Extraordinary profits 0.0 0.0 0.0
Extracrdinary lass 8.4 3,020.0 Q.0
lincome befare income taxes 8.1 (3,021.6 14.4
Provision far income taxes 0.9 0.0 0.0
neomse taxes gdeferred) (3.4; 2.8 0.0
Net income 10.6 (3,024.4) 14,4
3. Dividends Billions of Yen; Yen; 3%
Fiscal ‘Year| Fiscal Year| Fiscal Year
3/2004 3/2005 3/2006
{Actual) {Plan) (Plan)
Prafit distributable as dividends 1,067.3 Q.0 12.3
Cash dividends 12.8 0.0 11.6
Dividend for common stock 0.0 0.0 -
Dividend for preferred ghares (public fund partion) 11.1 0.0 11.1
Dividend for praferrad shares (portion other [han publle funds) 1.6 0.0 0.5
Dividend per commaon stock 0 0 -
Dividend per class | prefsrred share 37,500 0 37,500
Dividend per class || preferred share 15,900 0 15,900
Dividend per class Il preferred share (vors 1) 68,750 0 -
Dividend pér class 1V preferred share 18,600 0 18,8600
Dividend per elass V preferred share 19,400 0 19,400
Dividend per class VI praferred share 5,800 0 5,300
Dividend per elass Vil preferred share 11,500 4] 11,500
Dividend rate per preferred share (public fund portion) 0.80% - 0.80%
Dividend rate per preforred share (portion alher than publle funds) 2.22% - 1.23%
Dividend payout ratio 240.34% - 81.43%
4. Management Indicators (%
Fiscal Year| Fiscal Year| Fiscal Year
3/2004 3/2005 3/2006
(Actual) (Plan} (Plan)
Raurn on equity {netincome / stackhalders' equity*) 0.27%| (124.15)% 1.55%
Return on assets (net income / total asseta®) 0,26%) (107.94)% 1.11%

* Average Balance

Note 1: io be coverted to common stack on Octeber 1, 2004
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Tabla 12 Financial Projection Summary

(Combined non-cansolidatsd figures of UFJ Bank and UFJ Trust)

1. Palance Sheats (Assets and llabllities are averages of peripdic balances and
ftems In capilal accounts are balanees at tha end of period)
(Bllllons of Yen}

Fiscal Year | Flscal Year | Flscal Year
3/2004 a/2a0s 3/2006
Actual Plan Plan
Total assats _B2.057 6 72,883.0 72,620.6
Loane and blils diseounted 89,740.6 39,675.0 39,468.0
curfties 21,462.0 21,285.0 22 080.0
rading esseta 2,248.2 23446 2,343.5
aszets (atthm ond of pe 1,389.6 1,176.3 ngg

Tota liabllitles 70,6041 | 79.851.6 | 78,057.0
Deposits (neludipg NCDs) 55,418.7 $4,908.0 §4,428.0
Bonds 0.0 0.8 0.0
Trading llabillties 1,672.0 1,600.9 1,600.8
Deferred tax [abllites (at the end ot perlod) 0.0 0.0 0.0
Deferred tax |labjlitles rejatad to revaluation 69.2 69,8 89.3

e fo d)

Tolal gtockheolders! equity (at the and of parlad) 1,061.1 1,787.7 2,095.9
Caphtal stock 1,124.1 1,474.1 1,474.1
Caphal surplus 683.6 881.9 98.5
Other capital surpius 0.0 0.0 0.0
Lepal surplus 23.7 24.1 24,1
Retalined eamings (288.4) (782.5) 308.7
Revaluation resatve far land, nsl of taxas 98.8 89,2 88 2
Nal unregiized gelims (los3) on avallable-for-sala securllias, nel of (axd 148.3 108.8 108.8
Treasury stoc 0. Q.0 a.0

2. Incame Statements {Bllllohs of Yen)
Flacal Yaar | Fiscal Year | Flscal Year
3/2004 a/2005 3/2006
Actual Plan Plan

Grogs operaling profit (atter wrlie-cff of trust account) 1,387.3 1,288.0 1,843.1

Trust fees (after writa.off} 48.6 53.0 592
Jolntly operaiad designated money trust account 17.7 13.0 12,4
Credit costs (trust account) 16.8 11,8 a.6

Interest Inceme 974.8 065.6 1,045.0 |

Interest expénses 201.8 01.8 283.7,

Fass and commlssions 219.4 44.3 272.4

Trading revenue 146.9 1215 120.3

Other operating income 146.4 110.2 79.7

- " me 121.3 48.0 |

Business profil balore hel transfér 1o genem| reserve 788.4 745.2 787.7

Business prafit 430.8 674.1 858.2
Lezs: Net transfer to general reserve 342.2 {140.4) (741
Opsrating expanses 564.8 548.3 566.0

209.5 160.1 1813
327.4 giﬁ g 2373

redit costs (banking accaunt) 831.6 1,262.5 333.7

Qalna {loss83} on slocks mnd othar equlty escuriiies 288.5 (187.0) 0.0

‘ IEEéI“é!PE inéggs 8.2 7 ﬁ 'Q'
Ordinary profit [342.1) 586.2 483.7

Extraordinary profit _126.8 6.0 0.0

a 56.7 3. 11.0

Provision foEr %cﬁiom taxes .7 0.0 .0

fleome taxes (defarred) 4.7 93.3 164.0
at {neome (307.1) 813.1) 808.7

3. Dividends (Billlons of Yen: Yen; %

Fiscal Year | Flseal Year | Fiscal Year
3/2004 8/2005 3/2006
Actual Plap Plan
Profit digtributahble as dividends 17.7 0.0 257.3
Cash dividends 2.3 0.0 73.5
jvidend for commeon stock 0.0 0.0 12.8

Pividend for preferred shares 23 0.0 11.2

ublle fund portion)

DI}/ldend far hpremrred snarj; A 0.0 0.0 49.5
panon other than Eggnc nds

Dividend per commen stoek 0.00 0.00 2.50

Dividend rate per preferred share 1,18 0.00 0.80

ubllc fund ponlon)

Dividend raje per preferred share 0.00 0.00 6.66
{portlon other than publlc funds)

|Pividend payeout ratio 0.00 0.00 29,82
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4. Management [ndlcators

(%6

Fiscal Year | Fiscal Year | Fisca) Year
3/2004 3/2005 3/2006
Actual Plan__ Plan

Yield an interest -earning assets (A) 1.48 1.49 1.62
|Loans and bills discounted (B) 1.77 1.75 1.92
Securities 0.98 1.01 1.11
Yield on Interesi-bearing liabilities (C) 1.01 1.01 1.10
Deposits and others (including NCDs) (D) 0.11 0.12 0.18
Expense ratio (E) 0.88 0.87 0.91
Personnel expense ratio 0,32 0.28 0.31
|_Non-personnel ex tio —0.51 0.54 0.56

[Brofit margin of s (AL o) 0.46 0.48 0.52
Profit margin between loans and depesits 0.77 0.76 0.82

L_(B) - (D) - (F) _—

(Non interest jncome ratio (Note 1) 34.97 35.74 35.7¢9
OHR 41.70 42.43 41.51
ROE (Nata 2) 38.14 39.76 40.57
ROA (Nota 3) 1.00 1.02 1.09
Notes.

1 Non interest incame ratla = (Trust fsss + fess and commissions + irading revenus) / (Gross operating profif - olher operating income)
2 Business profit bafors net transfer 1o general reserve and befors write-off of frust account / Stockholders' equity<averaga balance>
3 Business profit before net franfer to general reserve / (fofel assefs - cusfomers' llabififias for acceplences and gusranfess)<averaga balsnce>

{Combined figures of UFJ Bank (Including UFJSP and UFRJEY) and UFJ Trust (including UFJTE)) |

Income Summary and Management Indicator

(Billions of Yen)

Fiscal Year | Fiscal Year | Fiscal Year
3/2004 3/2005 3/2008
. Actual Plan Plan

Business profit before ra to geperal resefve and
before wrig—:lﬁ gf tr{lstn:g;nu?lﬁgr genere] eser — 784.6 7454 7878 ‘
Credit related expensas (Nvota 1) 1,391.2 1.129.8 265.7
Galns & losses on stacks and ather equity securitles 329.8 {200.7) 0.0

Revaluation [osses 8.2 ____263.0 0.0
Ordjnary proflt (424.7 —_(606.4) 480.9
Net income (372.3 (823.3) 305.8

(%6)

[ROE (Note 2 | 40.22 | 39,77 | 40,57 |
Notss:

1 Cradlt ralated expenses = Net transfer o reserve for possible joan losses + Creidl cosis + Loans writen-eff in trust sccount
2 Busingss profit before net transfer to general reserve and bafare write-off of trust account / Stackholders' equity<average belences
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Table 1-3 Earning Trends and Target of Trust Related Business

(Billions of Yan

Fiscal Year | Fiscal Year | Fiscal Year
3/2004 3/2008 3/2006
Actual Plan Plan
Gross operating profit (A) 83.6 100.3 111.5
Corporate agency 29.3 34.8 34.8
Real estate 12.1 16.3 19.4
Asset Securitization 5.4 8.3 8.8
Pensions & Securities related 24.0 26.0 31.1
Private client service 10.4 12.2 15.6
Operating expenses to (A) (B) 50.2 49.1 49.5
Personnel expenses 21.8 19.3 20.0
Non-personnel expenses 27.3 28,0 27.5
[(A) - (B) 1 33.4 | 51.2 | 62.0 |
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Table 1-4 Trend of Earnings (UFJ Holdings consolidated)

1. Balance Sheets (Balances at the end of the period)

(Billions of Yen

Fiscal Year | Fiscal Year | Fiscal Year
3/2003 3/2004 3/2005
Actual Actual Forecast
Total assets 80,207.4 B2,134.4
Loans and bills discounted 44.178.6 42,462.6
Securities 18,132.8 22 025.9 /
Trading assets 3,045.0 2,792.9 /
Deferred tax assets 1,522.6 1.413.7
Tota liahllities 77,499,7 79,643.9 7
Deposits (including NCDs) 56,078.3 58,490.1 /
Bonds - - /
Trading liabilities 1,965.3 2,167.5 [
Deferred tax liabilities 0.3 17.9 /
Deferred tax Jlabilities related to 82,7 76.9
revaluation reserve for land
Minority interests B843.3 B25.4
Total stockholders' equity 1,864.,3 1,665.0
Capital stock 1.000.0 1,000.0
Capital surplus 1,233.7 1,233.7 Ji
Retained earnings (359,3) (760.58)] [
Revaluation reserve for land, net of taxes 121.7 11291 /
Net unrealized galns {lcases) en (65.7) 172.6 /
avallable-for-sale securities, net of taxas
Forelgn currency wanslation adjustmenta (64.1) {91.4)[/
Treasury stock {1,9) (2.2
2. Income Statements (Billions of Yen
‘ Fiscal Year | Fiscal Year | Fiscal Year
3/ 2008 3/2004 3/2005
Actual Actual Forecast
Total income 2,400.5 2,566.6 2,300.0
Interest income 1,156.9 1,027.5
Trust fees 58.4 49.4 /
Fees and commissions income 361.0 454.7 /
Trading revenue 140.6 188.0 /.
Other operating income 549.5 4925 /
Other incame 133.9 354.4
Total expenses 3,069.9 2,964.3 2,700.0
Interest expanses 288.5 202.5
Fees and commissions expenses 68.5 66.9 /
Trading expenses 0.4 - ya
Other operating expenses 314.4 334.4 /
General and administrative expenses 775.1 773.0 /
Other sxpenses 1,622.8 1,587.4 /
Loans written-off 274.0 426.3 /
Net transfer to loan joss reserves 4017 8383 /
Net transfer to general reserve 242.4 280.0
Neat transfer to specific reserve 160.4 559.6 4
Ordinagr profit {669.3 397.6 400.0
Extraordinary profit 120.0 123.2
xiraordinary losses 69,6 57.3
Income before income taxes and (618.9) (331.7)
minority interests
Provisian for incorne taxes 7.6 14.1 /
Income taxes (deferred) (87.9) a9 | /
Minority interests in net income 20.2 20,0/
Net income (608.9) (402.8) (670.0)
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Table 2 BIS Capital Ratlo

(UFJ Holdings consolidated) (Billians of Yen)
Fiscal Year | Fiscal Year | Fiscal Year
3/2004 3/2005 3/20086
Actual Forecast Forecast
Capital stock 1.000.0 1,000.0 913.8
[Preferred shares (non-cumulative) (vots 1) - - -
Capital surplus 1,233.7 1.233.7 (649.2)
Retained earnings (774.9) {(1,459.0) 804.2
Minerity shareholders' interest of consolidated subsidiaries 821.4 1,517.9 1.517.9
[Preferred securities 6816.1 614.6 814.6
Netunrealized galns {losses) on availbhle-jol-sals sacunities, net of taxes - - -
Treasury stocks (2.2) (2.1) (2.1
Foreign currency transaction adjustments (91.4) (94.0) (94.0)
Goodwill (2.0) {1.9) (1.9)
Consolidation adjustments account (9.2) (7.7) (7.
Others - - -
Total of Tier | 2,175.2 2,186.9 2,481.0
deferrad tax amount) (1,395.7) {(1,187.3) (1,0232.3)
Unrealized profits en 137.2 125.7 125.7
available-for-sale securities after 55% discount
Excess of Land Revaluation after 55% discount 85.4 85.4 85.4
General reserve for credit losses 577.3 577.9 576.4
Perpetual subordinated bonds and loans 311.9 212.0 161.1
Others - - -
; Total of Upper Tier I 1,112.0 1,001.0 948.6
x Subordinated bends and loans with fixed maturity 1,359,8 1,223.0 1,066.1
| Others - - N
| Total of Lower Tier || 1,359.8 1.223.0 1,066.1
Total of Tier || 2.471.8 2,224.0 2,014.7
[Amount included in total capital 2,175.2 2,084.4 2,014.7
Tler (il - - -
Deduction (81.9) g72.g 72.7)
Total capital = " 4,268,6 | 420871  4,423.0]
(Billions of Yen)
Risk-weighted assets 46,185.9 46,228.2 46,108.2
Balance sheet items 42,952.2 42,994.6 42,874.6
Off balance sheet items 2,310.6 2,310.6 2,210.6
Others (Note 2) 923.0 923.0 923.0
(%)
BIS risk adjusted capital ratio 9.24 9.10 9,59
[Tier I ratio 4.70 4.73 5,38
Notes!

1. Unavallable since the company's capital stock cannot be subdivided into each class
2. Market risk equivalent amount divided by 8%
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Table 5 Buslness Profit by Business Unlt

(Combined non-consolidated figures of UFJ Bank and UFJ Trust Bank)
{Billions of Yen

Fiscal Year | Fiscal Year
3/2004 3/2005
Actual Plan
Retail Banking (UFJ Bank) 70.6 70.9
Gross operating profit 288.5 284.0
| [G&A expenses (217.9) (2131
Corporate Banking (UFJ Bank) 309.6 3410
Gross operating profit 512.9 543.9
G&A expenses (203.2) (202.9)
Global Banking & Trading (UFJ Bank) 143.9 122.6
Gross operating profit 192.1 171.7
G&A expenses {48.2) {43.1
UFJ Trust Bank 86.1 84.0
Gross operating profit 163.4 160.5
G&A expenses {77.3) {76.5)
Other divisions 179.2 126.7
Total business profit (gyomu jun-eki) 789.4 745.2

(Consolidated)

(Billions of Yen)

Fiscal Year | Fiscal Year
3/2004 3/2005
Actual Plan

Retail Banking (UFJ Bank) 94,9 63.0
Gross operating profit 398.1 430.2

| |G&A expenses §303.2) ;347.23
Corporate Eanking (UFJ Bank) 315.5 348.8
Gross operating profit 528.6 563.8
G&A expenses __ {213,2 215.0
Global Banking & Trading (UFJ Bank) 142.0 126.6
Gross operating profit 206.8 182.3

|| G&A expenses (64.8) 65.

UFJ Trust Bank 87.9 85.4
Gross operating profit 168,9 165.4
|_|G&A expenses {81.0) (80.0)
Asset Managgrpent Group 0.3 2.0
Gross operating profit 8.8 10.8

| G&A expenses (8.5) (8.8)
Securities & Investment Banking Group 158.7 20.2
Gross operating profit 59.5 68,1

| | [G&A expenses 43.8 47.9)|
Other divisions 184.9 129.5
Total business profit (gyomu jun-eki) | 841.2 795.5

Note: Figures are taken frorn core business units for managerial purpose
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Table 6 Restructuring Plans (Aggregate of UFJ Holdinas, UFJ Bank and UFJ Trust)

Number of Directors, Statutory Auditors and Employess

Fiscal Year Fiscal Year Fiscal Year
3/2004 3/2005 3/2006
Actual Plan Plan
Number of directors and statutory auditors _ 21 .22 22 |
Non full-time directors 10 11 11
Directars - o s | 17 17
INon full-time directors 8 7 7
Statutory auditors o 5 .5 5
[Non full-ime statutory auditors 4 4 4
Number of employees * 20,395 19,907 19,709

* Toral number of clerleal staff and non-clerlcal personnsgl, Includes reglstered employees secondsd fo other companies.

Excludes contract, part-tims, and temporary employment agency workers.

Number of Domestlc Branches and Oversens Bases

Fiscal Year Flscal Year Fiscal Year
3/2004 3/2005 3/2006
Actual Plan Plan
Head office and domestic branches* 398 398 398
|Overseas bases™ 17 18 18
(For refarence)
Qverseas subsidlaries 13 12 12

*  The number excludes those specialized to maintain only designated accounts for transfers.
**  Excluding agencies and representative offices

Personnel Expenses

Flscal Year Fiscal Year Fiscal Year
3/2004 3/2005 3/2006
Actual Plan Plan
Personnel expenses (millions of yen) 210,461 181,000 192,200
[Salaries and bonuses (millions of ven) 120,036 114,500 115,600
Average monthly salag {thousands of yen)* AB0 480 480
*  Average age is 37 years (as of March 31, 2004)
Remuneration and Bonuses for Directors and Statutory Auditars (Millions of Yen)
Fiscal Year Fiscal Ysar Fiscal Year
3/2004 /2005 3/2006
Actual Plan Plan
Total remuneration and bonuses* 394 250 330
Remunegration 304 250 330
=__Bo:muses 0 [’] Q
Average remuneration and bonuses
L_{for full-time _ 22 14 18
Average refirement allowance _ 13 o 0

*  Aggregate amount of persenne! expsnses and profit distribution Including ‘employee portion’ for directors

who are concurrently 'employee.’

Non-Personnel Expenses

(

Millions of Yen)

Fiscal Year | Fiscal Year | Fiscal Year
3/2004 3/2005 3/2006
Actual Plan Plan
Non-personnel expenses 326,554 338,000 336,400
System related expsnses? 120,174 132,100 135,000
Other than system related expenses 206,380 205,800 201,400
*  Recorded on actual basis including lsases
Personnel Expenses and Non-Personnel Expenses
{Personnel Expanses and Non-personnel expenses | 537,015 | 518,000 | 528,600 |
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Table 8 Qutline of Commitiees

Departments in

Committee Chairperson |Members charge Frequency |Purpese
Resolution concemning the Cammercial Law | the
ar;ael;::l;(der's grEecs)ldent & Sharehelders g::f ral Affalrs Annuaj Anticles of Incorporation and others as the highest
* decision-rmaking meeting
Board of Corporate |corperate corparate gifrzt;?:t of 6 times per (Review, discuss and decide important Issues
Auditars auditor auditors Al d?t ors year regarding auditing
10 times per|Final decision-making involving the group's
President & . year managament policies, strategies, plans and other
Board of Directors CEO directers Secrstariat (general impartant maners; monitaring of tl'?e management
meetings) |of business activities
Nemination extemal 3 external Secretarlat 2 times per |Holds discussions regarding persennel in senior
Committee directer directers year management poslitions
Helds discussions regarding the evaluation and
Compensation externz| 3 external Secretariat 21imes per {compensation of executive managers and cther
Committae director directars year management. Also gvaluates the perfarmance of
the holding company president.
2 exterpal Monitors tha status of Interna| contro! systems and
Group Audit extemal directors and Secretariat 4 times per |compllance at the group companies. Also holds
Committee directar 1 attorney at year discusslons regarding basic matters of Intemal
faw auditing policy
executive
officers In
charge of
Slg:rgn g Serves as gn advisory bady to the holding
Group Management |President & Dept., Risk Group Planning |48 times per{company president, deliberating group
Committee CEQ Ma;; Pept. year management pollcies and strategies, overall plans
gement
Dept,, and other matters
Compllance
Pept. and
others
exacutive
officer in
charge of
Group
Planning
Dept.,
corporate
external audltors,
Group Rlsk director in genera| Risk Holds discussions regarding rizk management
Management charge of Risk[managers of |Management Quartetly [policies and procedures and risk profile of group
Commirtee Management |departments |Dept, companies
Dept, ineluding
Group
P'anningl Risk
Management ,
Public
Relaﬁon.
General
Affairs




Table 10 Loans and Bills Discounted

(Combined non-conszolldated figures of UFJ Bank, UF.SP and UFJ Trust)
(Billions of Yen)

(Balance)

3/2004 3/2008

Actual Plan

(A) {B)
Domestic Loans including Impact loans 40,239.2 37,726.1
excluding Impact loans 39,677.7 37.164.8
Loans to small- & mid- including Impact loans 14,047.9 13,265.5
sized companies (Nete 1 excluding impact loans 13,841.2 13,158.8
|Loangguaranteed by cradit guarantee associations 997,1 987.1
Loans to individuals (excluding loans to pravide funds (o run business) 9,214.4 9,630.9
_|Housing loans 7.463.1 8,161.4
Others 16,976.9 14,829.7
Overseas loans 1,812.8 1,809,3
Total 42,051.5 39,535.4

{Amount of changse, actual figures after adjustment Items in the table below)
{Billions of Yen)

Fiscal Year| Fiscal Year

3/2004 3/2005

Actual Plan

{B-A+D)
Domestic L.oans including impact Joans 869.1 (353.4)
excluding impact loans 1.148,2 (353.4)
Loans to small- & mid- including impact loans (202,0) 10.0
sized companles (Nots 1) excluding impact [oans (150.1) 10.0

Note!
1 Loans to smalt- & mid-sjzed companles ars thase with capital of Yen 300 million or under (Yen 100 millon for
whalesalers, Yen §0 miliion for relailers, restaurants, service businesses), or those with 300 employees or fess
(100 employaes for whelesafars and service businesses, 50 employsss for retailers, rastaurants)
{Ineiudes loans for business purposes to individusls, excludes loans fo consolldated subsidiaries and affiliates
accounted for under equily methed]

(Adjustment items <for the figures excluding impact Joans>)
(Billions of yen)

Fiscal Year
3/2004 Loans to
Rlan small & mid-
sjzed
(D) companies
Disposal of problem loans
Loans written-off (Note 1) /
Partlal diract written off (Naota 2) /
Loss on salas of loans to CCPC (Note 8) yd
Loss on sales of assets to RCC (Note 4) L/
Bulk sales, etc
Others (Nota 8) pd
Loans secusitized / sold (Note &) /
Privately placed bands, et¢ (Nota 7) J/
Subsidiaries, etc (Note 8) -
Total T
Notes:

1 Diract write-offs non-taxable
2 Partial direct write-offs implemented during the fiscel year
S Amount of final dlsposal relating fo loans sold fo the Cooparative Credit Purchasing Company
4 Amount of foans sefd o The Resolution and Collsction Corp, (RCC), as defined under Article 53 pertaining o
the Law Concerning Emergency Measursa for the Recensfruction of the Functian of the Financial System
5 Amount decreased through other disposal of leans
& Mainly securitization of normal loans
7 Substantial loans, Including subscrigtion of privately placed bonds
8 Loans {o smasll-sized companies of those fo the consolidated subsidiaries and affiliatas accounted for under the equily method
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(Table 11) Earnings Forecasts (UFJ Bank and UFJ Trust Bank combined)
Praofit forecasts and their sensitivity to change in major assumptions

Gross operating profit, before write offs in trust account

(Billlans of yen)

FY 3/2004]FY 3/2005[FY 3/2006
Base scenario(A) 1.355.0| 1,2945] 1.346.7
Major assumptions

FY 3/2004]FY 3/2005[FY 3/2006
TIBOR 3M 0.079% 0.09% 0.70%
Long term interest rates
(10 Year JGBs) 1.407% 2.20% 2.60%

(Bllllons of ven)

FY 3/2004{FY 3/2005]|FY 3/2006
Optimistic seenario (B) Z 1 1,300.1 | 1,362.5 ]
Change(B)-(A) / 5.5 15.8
Pessimlistic scenario(CY |~ 1,288.0 [ 1,323.1
Change(C)-(A) E3__ (23.5)

[Base scenario]
The economy recovers gradually,

[OptimIstic scenario}
The economic recovery accerelates.
Pemnand for funds from corporations and individyals picks up.
At corporations, demand for funds for working capital and fixed-capltal investment increases.
For individuals, demand for housing loans increases.
Concurrent with increase in demand for funds, appropriate margins In view of corresponding risks are secured. -
The decrease in fes level of trust related businesses [s smaller than expected.

[Pessimistic scenario]
The economy continues to stagnate.
Pemand for funds from corporations and individuals remains stagnant.
While demand for funds stagnates, an appropriate margin cannot be secured.
The decrease in fee level of trust related businesses are larger than expected
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Table 13 Loan Classlfication under the Financial Reconstruction Law

(Non-consolidated/Consolidated)
Banking account

(Billions of Yen)

* Non-consolidated figures are simple aggregaie of UFJ Bank, UFJSP and UFJ Trust.
w+ Same figures are applied in both non-consolldaied and consolidaled for narmal loans owtstanding of UFJ Bank
because the consolidated firguras were not calculated.

49

3/2003 3/2004
(Non-consal.)*|  (Consol) | (Non-consel)*| _ (Cansal.)
Bankrupt and quasi-bankrupt 400.8 487.1 295.1 366.6
Doubtful 1,192.6 1,247.9 1,473.9 1,822.5
Sub-standard 2491.3 25548 2,138.1 2.294.5
Sub total 4,084.7 4.290.0 3,907.1 4,183.7
‘ Narmal** 42,940.1 42,987.6 41,757.8 41,811.7
Total 47,024.9 47.277.6 i 45,6649 45,9955
Trust account . (Billions of Yen)
3/2003 3/2004
{Non-consal.)*] (Consel.) | (Nen-consol.)*] (Consol.)
Bankrupt and quasi-bankrupt 18.7 18.7 9.3 9.3
Doubtful 15.3 18.3 9.7 9.7
|Sub-standard _ 44.6 44.6 23.1 23.1
[Sub total - ~ 78,7 78.7 42.1 42,1
Normal _ 8941 894.1 705.5 705.5
Total - 972.9 972.9 747.7 747.7
Reserves (Billions of Yen)
3/2003 3/2004
(Non-consel)*] (Consol.) Non-consol.)”| (Consol,
General reserve 983.9 1,040.7 1,270.2 1,319.7
Specific reserve 532.1 629.9 723.3 798.5
Speciliic reserve for loans to refinancing countries 4.4 3.6 2.5 1.9
Total loan loss reserve 1,530.5 1,674.3 1,986.0 2,120.2
Reserve for contingent liabilities related to loans sold 13.6 18.8 - -
Reserve for supporting specific borrowers - - 5.0 5,0
i_up_tatal 1,544.1 1,693.1 _2,001.1 2,125.3
Speclal reserve for Loan Trust 6.9 6.9 4.8 4.8
Reserve for possible impairment of principal - - - -
Sub total 6.9 6.9 4.8 4.8
Tota) 1,551.0 1,700.1 2,005.9 2.130.1 |
Notes:
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Table 14 Risk Monitored Loans (Nen-consolidated/Consolidated)

Banking account (Billions of Yen; %
3/2003 3/2003 3/2004 3/2004
(Non-consol.)* (Consol.) (Non-cansol.)* {Consol.)
Loans to bankrupt/quasi-bankrupt borrowers (A) 122.4 135.4 69.3 a4.1
Other dellnguent loans (B) ) 1,488.3 1,583.8 1,610.5 1,704.3
Loans past dus 3 months or rmore (C) 61.5 67.8 B7.0 88.5
Restructured loans (D) 2,428.7 2,487.0 2,081.0 2,206.0
Loans with eencessionary reduction of Interest 28,5 28.5 38.5 39.5
Loans with concessiapary reschaduling of interest payment 2.4 2.4 13 1.3
Loans with concessionary support to barrowers 188,7 189.7 661.6 661.6
Loana with copcess|apary rescheduling of principal repayment 2,209,0 2.,209.0 1,339,2 1,335.9
QOthera 0,0 57.2 8.4 163.8
Total (E) = (A) + (B} + (C) + (D) 4,082,1 4,274.2 3,818.0 4,083.0
 Partial direct write-offs (1,150.2) (1,313.8) (1,289.3) ~ {1,458.7)
Batlo : (F) / total loans 9.5% 9.7% 9.3% 8.6%
Trust account (Billlons of Yen: %)
3/2003 3/2003 3/2004 3/2004
{Non-congel.}* {Cansol.) {Non-consol.)* (Cansol)
Leans to bankrupt/quasl-bankrupt borrowers (A} 11.6 11.6 5.5 5.5
Other delinquent [oans (B) 23.3 23.3 13.8 13.9
Loans past due 3 months or mare (C) 14 1.4 1.7 1.7
Restructured loans (D) 42.2 42,2 20.8 20.8
Loans with concessionary reduction of Interast 3.2 3.2 1.7 1.7
Loans with concessionary rescheduling of Interest payment 0.0 0.0 0.1 0.1
Loans with concessionary support to borrowers 0.0 0.0 0.0 0.0
Loans with congessionary rescheduling of princlpal rapaymsnt 38.0 30.0 18.0 19.0
Others 0.0 0.0 0.0 0.0
Tatal (E) = {A) + (B) + (C) + (D) 78,7 78.7 42.1 42.1
Pertial direct write~offs {6.8) (B,8) (1.8) (1.8}
Ratlo : (F) / total loans 8.1% 8.1% 5.6% 5.6%
Noto:

*Non-consolidated figures are simple aggregate of UFJ Bank, UFJSP and UFJ Trust,
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Table 1S Credit Related Expenges

{Combined non-consolidated figures of UFJ Bank, UFJSP and UFJ Trust)

{Billlons of Yen)

FY 3/2008 FY 3/2004 FY 3/2005
Actual Actual Faracast
Credit costs (AY* 573.0 1,089.0 /
Banking account _ 5542 1,072.0
Net transfer to specific reserve* 138.1 5682.7
Loans writen-aff and octhers (C) 425.1 505.9 /[
Loans written-cff 250.3 290.9 /
Loss en sales of loans to CCPC 8.4 001 /A
Loss an sales of assets to REC pvate 1) - 23.1 [
Loss on salss of other Joans 30.7 38.7 /
Loss on supporting specific customers 137.5 529 /
Transfer ta reserve far contingent llablljties 2.3 0.2 /
related to loans sold
Transfer to reserve for poss|ble Josses an (10.9) 5.0 /'
support of spacliflc barrowers
Transter to specific resarve far loans to (1.0) (1.4) /
rafinancing countriee®
Trust account 18.7 16.9 /
Loans written-off and others (E) 18.7 1891 [
Loans written-off 13,5 108 /
Losg on sales of loans to CCPC 4.4 43| /
Loss on cales of assets 1o RCC (Nole 1) - -1/
Loss on sales of ather loans 0.7 1.71/
Net transfer to general reserve (B) 262.0 276.3
Total (A) + (B) e s 825.1 1,385.3 1,130.0
<For raferances
Direct write-offs through reversal of loan loss reserve (E) 999.1 356.7 .
Gross direct write-affs (C) + (D) + (E) 1.443.0 879.6

Norss. 1 Loss amounf of loans sold fo The Resolution and Collsction Corp, [RCC), as delined under Article 53 partainiag (o
the Law Capgeming Emergency Measures for the Reconstruction of the Function of the Finenclal System
& Figures of credit relaled axpenses are different from those in Table 1-2 for jhe fallewing reasons;
FY 372003; Figure In (his lable includes Yen 10.3 billlon of transfor from reserve far possible losses en support of spacific barmowers

posied In extra-ordinary profit

FY 372004 Flgura In this table Includes Yen 25.8 billiion of trensfer from rosotve for possible loan losses posted in extra-crdinaty profit

(Consclidated)

(Billlons of yen)

FY 3/2003 FY 3/2004 FY 3/2005
Actual Actual Forecast
Credlt costs (A) 841.5 1,150.8
Banking account 622.7 _1,134.0
Net transfar 1o spacific reserve 160.4 558.6 /
Loans written-off and others (C) 470.4 570.9 /
[Loans writen-off 274.0 426.3
Loss on sales efleans fo CCPC 6.8 0.4 /
Laas on sales of assets to RCC (vam 1 - 23.1 /
Loss an sales of other [oans 52,1 €3.0 /
|_ICoss on supponting specific customers 137.5 52,9 /
Transfer to reserve fer contingant llabilities 3.2 (02 /
related to Joans sold
Transfer to reserve far possible losses on (10.9) 5.0 /
support of specific barrowers
Transfer to specific resefve for [oans ta {1.0) (1.2) /
refinancing countries
Trust account . 18.7 16.9 Ji
Loans written-off and others (D) 18.7 18.9 /
Loans written-off 18.5 108} /
Loss on sales of loans to CCPC 4.4 43 /
Loss on sales of assefs ta RCC wom 1) - EN
Loss ¢n sales of other loans 0.7 1.7/
Net transfer to general reserve (B) 242.4 280.0 |/
Tetal (A) + (B) B883.9 1,431.0
<For refarshce>
Direct write-offs through reversal of loan loss reserve (E) 1,021.1 396.9
Gross direct write-offs (€) + (D) + (E) 1,510.3 984.7

Note: 1 Lnss amount of loans seld {o The Resolulion and Coilection Carp. (RCC), as dafinsd under Aicie §3 pertalning to
the Lew Conceming Emerganty Massures for the Reconsiruction of the Funcllon of the Financia) System
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Table 17 Bankrupteles during the Fiscal Year Ended March 31, 2004
(Combined nan-consolidated flgures of UFJ Bank, UFJSP and UFJ Trust)

(Billions af Yen)

Internal credit rating as of one
year priar 1o bankruptcy (Nots 4)

Internal credit rating as of half
year prior to bankrupicy (Nots 5)

Number of Amount (Nate 2) Number of Amount (Note 2)

Bankruptcles {Blllons of Yen) Bapkruptcies (Bilfions of Yen)

<1> 1 1.3 1 1.3
<2> 1 - 34 1 3.1
<3> 2 2,2 1 1.1
<4> 3 0.5 2 03
<5> 5 1.2 5 1.7
<6> 20 10.0 9 4.8
<7> 20 15.0 16 9.6
<8> 684 90.6 55 73.3
<9> 63 33.2 70 38.1
<10> - - 25 243
No rating (Note 3) 41 3.5 35 28
Total 220 161.0 220 161.0

Notes:

1. Excluding cases less than 50 million yen in amount.

2. Amounts dre based on loan balances.

3, Including (1) individuals and (2) companies to which the [ntsrnal credit rating criteria do net apply

4. Bankruptcy in the first half of FY 2003: cradlt rating as of Sep. 30, 2002
Bankruptey in the second half of FY 2003: credit rating as of Mar. 31, 2003

5. Bankruptey in the first half of FY 2003: credit rating as of Mar. 31, 2003
Bankruptey in the sscond half of FY 2003: credit rating as of Sep, 30, 2003

<For reference>

Loan Classification under the Financial Reconstruction Law

(Billions of Yen

3/2004

Actual
Bankrupt and quasi-bankrypt 304.4
Doubtful 1.483.6
Sub-standard 2,181.2
Normal 42,463.3
Total 46.412.7
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Table 18 Unrealized Gains and Losses on Securitiss
{Cambined non-consolldated figures of UFJ Bank, UFJSP, UFJEI, UFJ Trust and URJTE)

Securities)

(Billions of Yen)

Mar. 31, 2004
Outstanding Unrealized Gain/Loss
Bal.(Baok Valys)* Net g]n | Loss
Hala-to-Maturity §ecurltles
Securities wots 1) - - - -
Bonds - - - -
Stock - - - -
Qthers - - - -
Mone i ust - - - -
Sacurlties Issued by Suksidiaries and Afilllates
Securitles (vote 1) 158.8 ~ {64) B,7 15.2
Bonds - - - -
_Sﬁn:k 131.4 {114) 3.8 15.2
Others 25.3 4.9 4.9 0.0
Money Held [p Trust - . - -
Available-fer-Sale Securities
Securlties {Nam 1) 18,857,3 285.2 485.7 210.4
Bonds 13,778.8 (57.7) 52.7 110.4
Stock 2,088.8 346.8 411.8 84.8
Qthers 2,780.8 (4,0) 31.1 35.2
Money Hald in Trust 90.8 (.3 0.0 0.4

* Available-for-sals sacurities are marked to market. Book Value equals to market valye.

(Others)

(Billions of Yen)

Book Value

Market Value

Unrealized Gain/Loss

Net

Gain Loss

Commercial-use premisesote 2)

272,86

178.4

(84.1)

Other premises

Other assets (Nots 3)

Notes;

1. Becawse only the securlties and tha squivalant with market value ars Incjudsd In this tabla, balances here do nat comigurats with

those Ip the refevant balance shest.

2. Ravaluation of the premises was canducted in gccordance with the Law regarding Land Revaluation. Bogk Value Is the prics after
tha revaluation and Market Value is the current price as of 3/2004. The difference of thoss Is shewn In Unreallzed Gair/Lass.

3. Derivatives transactions are not included In the table as they are elthsr marked to rarket with reafized gain/ffass or spplled
hedga accounting. Gains/losses of contingent (labliifles such as dsbt guarantse are nof calculsted.



A A e . i S

Table 18 Uprealized Gains and Losses on Securities (Consolidated)

{Securities) {Billions of YYen)
Mar. 31, 2004
Outstanding Unrealized Gain/Loss
Bal.(Book Value)* Net | __ Gain | _ Loss
Held-to-Maturity Securities
Securities (vete 1) 18.4 0.2 0.2 0.0
'Bonds - - - -
Stock - - - -
Others 18.4 0.2 0.2 0.0
Money Held In Trust . - - -
Securities |ssued by Subsidiaries and Affiliates
Securities (Note 1) 55.3 21.6 23.8 2.3
Bonds - - - -
Stock 36.7 8.1 8.1 -
Others 18.5 13,5 15.8 2.3
Money Held In Trust 2 - - -
Avallabls-for-Sale Securities
Securities (Note 1) 19,186.8 298.3 517.7 218.3
Bonds 13,959,3 (57.8) 54.2 111,9
Stock 2,122.9 358.6 4299 71.3
Others 3,114.5 | (2.8) 33.4 36.1
Money Held in Trust 132.5 0.3) 0.0 0.4
{Others) (Billions of Yen)
Book Value Market Value Unrealized Gain/Loss
Net Gain __loss
Commercial-use premisesnste 2) 299.7 213.8 (86.0) - -
Other premises - - - - -
Other asseis(Note 3) - - - - -

Notes: Same as those of previous table
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Table 19 Off Balance Sheet Transactions (UFJ Holdings, Consolidated)
{Billions of Yen)

Contract Amount/ Credit Risk
Notional Principal Amount Equivalent Amount
3/2003 3/2004 3/2003 3/2004

Financial futures 202,999.2 218,441.5 - -
Interest rate swaps 166,630.6 152,663,5 3,320.5 2,392.6
Currency swaps 5,527.0 6,359.4 334.5 402.8
Foreign exchange futures 10,543.1 10,171.5 197.1 244.1
Interest rate options bought 16,330.5 15,049.5 g7.2 134.2
Currency options bought 2,944.5 4,002.86 93.3 235.2
Other derivative instruments 22,786,2 26,681.3 35.8 82.1
Effect of netting - - 2,518.0 1,794.0
Total 427,761._4 433,369.7 1,560.5 1,697.2
*Based on the BIS standard

in gddlitlon, transactions on exchange and cantracts within 2 weeks are included

Table 20 Cred|t Composlition (as of March 31, 2004)
(Combined figures of UFJ Bank, UFJSP and UFJ Trust)

(Billions of Yen)

Counterpartjes | Counterpartjes Others Total
rates at rates at
equivalentto | equivalentte
BRB/Raa or BB/Ba or lowser
higher
Credit risk exposure equivalent* 1,084,2 368.4 23.5 1,476.2
Credit cost 0.2 2.9 0.5 3.7
Credit risk amount 1.6 6.5 0,9 9,1

*Caleulated using the current method based on the BIS capital standards
~-Credit risk exposure equivalent are calculated by currsnt-method based on the BIS standards.
--Foreign currency transactfons are converted by the sffective exchange rate as of March 31,2003,
--Foreign exchange futures within two weeks are excluded.
--Our internal credit rating consists of 16 ratings and 3or above in the internal credit rating are equivalent of

BBB/Baa ar above, and 4 or below are equivalent of BB/Ba or below.

--Others include contracts with individuals and cradit exposure squivalent to the companies with no rating.
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Address:

Facsimile:
Telephone:

FACSIMILE TRANSMISSION COVER MEMORANDUM  * |

UFJ Holdings, Inc

UF) Holdings, Inc. 3 ( 3
1-1, Otemnachi 1-chome, Chiyoda-ku, R
Tokyo 100-8114, JAPAN cw o
81-3-3212-5867 5%
81-3-3212-5458 e

i

St
i
N}

it

DATE:
T0:

September 17, 2004

Office of International Corporate Finance
Division of Corporate Finance

Securities and Exchange Commission

Attn.: Mr. Paul Dudek, Mail Stop 3-9
FACSIMILE NUMBER:

FROM:

NUMBER OF PAGES:
RE:

010-1-202-942-9624

Emi Matsumoto, Group Planning Department
S (including this page)
Information Furnished Pursuant to 12g-3-2(b)

L 4

ou do not receive al

s ge contact us immediatelyv.
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O UFJ Holdings, Inc.

1-1 Otemachi 1-<chome, Chiyada-ku, Tokyo [Q0-8114 Japan

September 17, 2004

Office of International Corporate Finance
Securities and Exchange Commission
Judiciay Plaza,

450 Fifth Street, N.-W.

Washington, DC 20549

U.S A,

Attn.: Mr. Paul Dudeck, Mail Stop 3-9
Facsimile Number:001-1-202-942-9525

UFJ Holdings, Inc
File Number 82-5169
Information Furnished Purguant to

12g-3-2(h) Under the Securities Exchange Act of 1934
Ladies and Gentlemen:

The enclosed document is submitted pursuant to Rule 12g3-2(b) of Securities
Exchange Act of 1934, as amended(the “Act”).

The document is furnished with the understanding that such document will not
be deemed to be “filed” with the Commission or otherwise subject to the liabilities of
Section 18 of the Act, and that the furnishing of the deciment ghall not constitute an
admission for any purpose that the Company is subject to the Act,

If you bave any questions or comments regarding the foregoing, please contact me
at 81-3-3212-5458.

Sincerely,

(i /O

Chie Arai

Manager

Group Planning Department
UTFdJ Holdings, Inc.

BY FACSIMILE AND MAIL

Enclosure
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Press Release
September 17, 2004

Mitsubishi Tokyo Financial Group, Inc
UFJ Holdings, Inc.
UFJ Bank Limited

Capital Injection from Mitsubishi Tokyo Financial Group

Tokyo, September 17, 2004 --- Mitsubishi Tokyo Financial Group, Inc. (President and CEO,
Nobuo Kuroyanagi, MTFG) and UFJ Holdings, Inc. (President and CEO, Ryosuke Tamakoshi,
UFJ) and its subsidiary, UFJ Bank Limited (President, Takamune Okihara, UFJ Bank)
announced today that the Capital Injection from MTFG to UFJ Bank based on the agreement
on September 10, 2004 was completed today.

1. Name of newly issued shares
Class E Preferred Shares Series 1 of UFJ Baunk Limited (the “Class E Preferred
Shares Series 1) ‘

2. Number of shares to be issued
3,500,000,000 shares

3. Issue Price
200 yen per share

4. Aggregate issue price
700 billion yen

5. Payment date
September 17, 2004

6. Date of the effect of the newly issued shares
September 18, 2004

Please refer to the Press Release on September 10, 2004 “Mitsubjshi Tokyo Financial
Group’s Cooperation in Strengthening of UFJ Group’s Capital” for the details of the Class E
Preferred Shares Series 1.

This press release contains forward-looking stat¢ments relating to the parsties referred to in the press release. Forward-loaking
starements are inherently susceptible to uncertainties, risks and changes in cireumstances and are not guarantees of future
performence. They may prove to be incorrect and may nat be realized in the furure due ta a wide range of reasans. In light of the
many risks, uncertainties and possible changes, you are adviged not to put undue reliance an the forward-locking statemenss. The
parties are ynder no abligation, and expressly disclaims any abligation, to ypdate or alter the forward-looking statements, except as
may be required by any applicable laws and regulations or stock exchange mles.




Address:

Facsimile:
Telephone:

DATE:
TO:

UFJ Holdings, Inc

UFJ Holdings, Inc.

1-1, Otemachi 1-chome, Chiyoda-ku,
Tokyo 100-8114, JAPAN
81-3-3212-5867

81-3-3212-5458

FACSIMILE TRANSMISSION COVER MEMORANDUM

September 16, 2004 [—
Office of International Corporate Finance
Division of Corporate Finance

Securities and Exchange Commission

Attn.: Mr, Paul Dudek, Mail Stop 3-9

FACSIMILE NUMBER:  010-1-202-942-9624

FROM: Emi Matsumoto, Group Planning Department
NUMBER OF PAGES: | € (including this page)
RE: Information Furnished Pursuant to 12g-3-2(b)

* If yvou do_not recejve ages please contact us immediately.

LA i




O UFJ Holdings, Inc.

1-1 Otemaochi 1-chame, Chiyada-ku, Tokyo 100-8114 Jepan

September 16, 2004

Office of International Corporate Finance
Securities and Exchange Commission
Judicijay Plaza,

450 Fifth Street, N.-W,

Washington, DC 20549

US.A.

Attn.: Mr. Paul Dudeck, Mail Stop 3-9
Facsimile Number:001-1-202-942-9525

UFJ Holdings, Inc
File Number 82-5169
Information Furnished Pursuant to
12¢-3-2(b) UUnder the Securities Bxchange Act of 1834

Ladies and Gentlemen:

The enclosed document is submitted pursuant to Rule 12¢3-2(b) of Securities
Exchange Act of 1994, as amended(the “Act”).

The document is furnished with the understanding that such document will not
be deemed to be “filed” with the Commission or otherwise subject to the liabilities of
Section 18 of the Act, and that the furnishing of the document shall not constitute an
admission for any purpose that the Company is subject to the Act.

If you have any questions or comments regarding the foregoing, please contact me
at 81-3-3212-5458.

Sincerely,

Cin /b~

Chie Arai

Manager

Group Planning Department
UFJ Holdings, Inc.

BY FACSIMILE AND MAIL
Enclosure




Mitsubishi Tokyo Financial Group, Inc.
UFJ Holdings, Inc,
UF] Bank Limited

Revised Press Release dated September 10, 2004
A revised translation of the Description of Shares attached to the press release,

dated September 10, 2004, regarding Mitsubishi Tokyo Financial Group’s Cooperation in
Strengthening of UFJ Group’s Capital.

I DESCRIPTION OF NEW SHARES
1. Name of newly issued shares

Class E Preferred Shares Series 1 of UFJ Bank Limited (the “Class E Preferred
Shares Series 1™)

2. Number of shares to be issued
3,500,000,000 shares
3. Issue price and amount to be credited to stated capital

€3] Issue Price
200 yen per share
@) Amount to be credited to stated capital
100 yen per share
4. Aggregate issue price and aggregate amount to be credited to stated capital
) Aggrepate issue price
700 billion yen
2) Aggregate amount to be credited to stated capital
350 billion yen
5. Deadline for application for subscription

September 29, 2004 (Wednesday)



6, Deadline for payment
September 29, 2004 (Wednesday)

(The date upon which payment occurs is hereinafter referred to as the “Payment
Date.™)

7. Date from which dividends are calculated
The day following the Payment Date referred to in Item 6 above
8. Method of issuance

All shares will be allotted to Mitsubishi Tokyo Financial Group, Inc. by way of a
third party allocation,

9. Terms of the Class E Preferred Shares Series 1
n Preferred dividends
(a) Preferred dividends

In the event that UFJ Bank pays dividends, UFJ Bank shall, prior to any distribution
to holders of its shares of common stock (“Common Shareholders”) or registered pledgees
who hold pledges on its shares of common stock (“Common Share Pledgees”), pay
dividends in the amount of 14 yen per share (the “Class E Series 1 Preferred Dividends™),
. less any amount of the Class E Series 1 Interim Preferred Dividends (as defined in Item (2)
below) if paid in the relevant fiscal year ending March 31, to holders of the Class E
Preferred Shares Series 1 (the “Class E Series 1 Preferred Shareholders™) or registered
pledgees who hold pledges on the Class E Preferred Shares Series 1 (the “Class E Series 1
Preferred Share Pledgees”). Notwithstanding the foregoing, the amount of the Class B
Series 1 Preferred Dividends shall be 7 yen per share for the period starting from the day
following the Payment Date and ending March 31, 2005.

®) Non-cumulative

If the amount paid to the Class E Series 1 Preferred Shareholders and the Class E
Series 1 Preferred Share Pledgees as dividends on the Class E Preferred Shares Series 1 in
any fiscal year is less than the amount of the Class E Series 1 Preferred Dividends, the
shortfall shall not be added to the dividends paid in subsequent fiscal years.

(c) No right of participation in further dividends

No dividends shall be paid to the Class E Series 1 Preferred Shareholders or the
Class E Series 1 Preferred Share Pledgees except the Class E Series 1 Preferred Dividends.

) Interim preferred dividends



In the event that UFJ Bank pays interim dividends, UFJ Bank shall, prior to any
distribution to Common Shareholders or Common Share Pledgees, pay interim dividends
in an amount equal to one-half of the Class E Series 1 Preferred Dividend per share (the
“Class E Series 1 Interim Preferred Dividends™) to the Class E Series 1 Preferred
Shareholders or the Class E Series 1 Preferred Share Pledgees.

€)] Liquidation rights
(8) Liquidation rights

In the event the assets of UFJ Bank are distributed upon liquidation, the Class E
Series 1 Preferred Shareholders or the Class E Series 1 Preferred Share Pledgees shall be
entitled to receive 200 yen per Class E Series 1 Preferred Share, prior to any distribution to
Common Sharcholders or Common Share Pledgees.

()  Noright of participation in any further remaining assets

No assets shall be distributed to the Class E Series 1 Preferred Shareholders or the
Class E Series 1 Preferred Share Pledgees upon liquidation except as set forth in (a) above.

(4)  Repurchase and cancellation

UFJ Bank may at any time repurchase and cancel the Class E Preferred Shares
Series 1, separately or at the same time as it repurchases or cancels one or more other
classes of shares issued by UFJ Baunk.

()] General voting rights

The Class E Series 1 Preferred Shareholders shall have no voting rights at a
meeting of shareholders, except as otherwise provided by law; provided, however, that the
Class E Series 1 Preferred Shareholders shall have voting rights at a meeting of
shareholders held with respect to the fifth fiscal year (ending March 31, 2006) or any fiscal
year thereafter if: (1) no proposal for declaration of the Class E Series 1 Preferred
Dividends in the full amount is sybmitted to an annual meeting of shareholders, in which
case voting rights may be exercised from the commencement of such meeting unti] the
close of an annual meeting of shareholders at which a proposal for a declaration of the
Class E Series 1 Preferred Dividends in the full amount is approved; or (ii) a proposal for a
declaration of the Class E Series 1 Preferred Dividends is not approved at any such annual
meeting, in which case vating rights may be exercised from the close of such annual
meeting until the close of an annual meeting of shareholders at which a proposal for
declaration of the Class E Series 1 Preferred Dividends in the full amount is approved.

6) Class voting rights

In order to approve any of the following matters with respect to UFJ Bank, a
resolution of a separate meeting of the Class E Series 1 Preferred Shareholders is required



to be passed, in addition to a resolution of a meeting of shareholders or the board of
directors of UFJ Bank as required by law or its articles of incorporation:

@) Any amendment of UFJ Bank’s articles of incorporation;

@G Any starutory merger, stock-for-stock exchange (kabushiki kokan),
stock transfer (kabushiki iten), corporate split (kaisha bunkatsu), transfer of business
(eigyo joro), or acquisition of business (eigyo yuzuriuke);

(iii) Any disposition or acquisition of property of five (5) percent or
more of UFJ Bank’s net assets based on its latest audited balance sheet;

(iv)  Any issuance of any shares of any class (except upon conversion of
preferred shares), any stock acquisition rights (shinkabu yoyaku ken), or any bonds with
stock acquisition rights (shinkabu yoyaku ken tsuki shasai);

™ Any reduction of stated capital, capital surplus or legal reserve;
(vi)  Any stock split or consolidation of shares;
(vii) Any appointment or removal of directors; or
(viii) Any appropriation of profit or loss.
(7)  Stock splits and consolidatjons of shares; pre-emptive rights

No stock split or consolidation of the Class E Preferred Shares Series 1 shall be
made, No Class E Series 1 Preferred Shareholder has any right to subscribe for new shares,
stock acquisition rights, or bonds with stock acquisition rights.

(€)) Right tp convert into Class F Preferred Shares

(a) The Class E Series 1 Preferred Sharcholders shall, on or after the
day following the Payment Date, have the right to convert one Class E Preferred Share
Series 1 into one Class F Preferred Share,

(b) For the purpose of payment of the first preferred dividends and
interim preferred dividends on the Class F Preferred Shares issued upon conversion of the
Class E Preferred Shares Senies 1, an exercise of the conversion right made on or after
April 1 through and including December 31 will be deemed to have been made on April 1,
and an exercise of the conversion right made on or after Japuary 1 of the following year
through and including March 31 will be deemed to have been made on January 1.

(90 Ranking



(a) The Class E Preferred Shares Series 1 rank pari passu with UF]
Bank’s other classes of preferred shares as to payment of preferred dividends and interim
preferred dividends.

®) The Class E Preferred Shares Series 1 and the Class F Preferred
Shares are senijor to UFJ Bank’s other classes of preferred shares as to distribution upon
liquidation, The Class E Preferred Shares Series 1 and the Class F Preferred Shares rank
pari passu as to distribution npon liquidation. Other classes of preferred shares of UFJ
Bank rank pari passu as to disiribytion upon liguidation.

(10) Terms of the Class F Preferred Shares
(a) Issue price and amount to be credited to stated capital
@) Issue price
200 yen per share
(i1 Amount to be credited to stated capital
100 yen per share
®) Preferred dividends
) In the event that UFJ Bank pays dividends, UFJ Bank shall,
prior to any distribution to Common Shareholders or Common Share Pledgees, pay
dividends in the amount of 14 yen per share (the “Class F Preferred Dividends™), less any
amount of the Class F Interim Preferred Dividends (as defined in Item (¢) below) if paid in
the relevant fiscal year ending March 31, to holders of the Class F Preferred Shares (the

“Class F Preferred Shareholders™) or registered pledgees who hold pledges on Class F
Preferred Shares (the “Class F Preferred Share Pledgees™),

(i) Non-cymulative

If the amonnt paid to the Class F Preferred Shareholders and the Class F Preferred
Share Pledgees as dividends on the Class F Preferred Shares in any fiscal year is less than
the amount of the Class F Preferred Dividends, the shortfall will not be added to the
dividends paid in subsequent fiscal years.

(iii)  No right of participation in further dividends

No dividends will be paid to the Class F Preferred Shareholders or the Class F
Preferred Share Pledgees except the Class F Preferred Dividends.

© Interim preferred dividends
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In the event that UFJ Bank pays interim dividends, UFJ Bank shall, prior to any
distribution to Common Shareholders and Common Share Pledgees, pay interim dividends
in the amount equal to one-half of the Class F Preferred Dividends per share (the “Class F
Interimn Preferred Dividends”) to the Class F Preferred Shareholders or the Class F
Preferred Share Pledgees.

@ Liquidation rights
@) Liquidation rights

In the event the assets of UFJ Bank are distributed upon liquidation, the Class F
Preferred Shareholders or the Class F Preferred Share Pledgees will be entitled to receive
200 yen per Class F Preferred Share (the “Class F Liquidation Preference Amount™), prior
to any disrribution to the Common Sharehalders or Common Share Pledgees.

(ii)  Noright of participation in any further remaining assets

No assets shall be distributed to the Class F Preferred Shareholders upon
liquidation except as set forth in (i) above.

(e) Repurchase and cancellation

UFJ Bank may at any time repurchase and cancel the Class F Preferred Shares,
separately or at the same time as it repurchases or cancels one or more other classes of
shares issued by UFJ Bank.

® General voting rights

The Class F Preferred Shareholders have the voting rights at a meeting of
shareholders.

€9} Class voting rights

In order to approve any of the following matters with respect to UFJ Bank, a
resolution of a separate meeting of the Class F Preferred Shareholders is required to be
passed, in addition to a resolurion of a meeting of sharcholders or the board of directors of
UFJ Bank as required by law or its articles of incorporation:

@ Any amendment of UFJ Bank’s articles of incorporation;
(i) Any statutory merger, stock-for-stock exchange (kabushiki
kokan), stock transfer (kabushiki iten), corporate split (kaisha bunkatsu), transfer of

business (eigyo joro), or acquisition of business (eigyo yuzuriuke);

(iii) Any disposition or acquisition of property of five (5) percent
or more of UFJ Bank’s net assets based on its latest audited balance sheet;



(iv)  Any issuance of any shares of any class (except upon
canversion of preferred shares), any stock acquisition rights (shinkabu yoyaku ken), or any
bonds with stock acquisition rights (shinkabu yoyaku ken tsuki shasai);

<)) Any reduction of stated capital, capital surplus or legal
reserve;

(vi)  Any stock split or consolidation of shares;
(vil)) Any appointment or removal of directors; or
(viil) Any appropriation of profit or loss.
(h) Stock splits and consolidations of shares; pre-emptive rights

@) In the event of a stock split or consolidation of shares, the
Common Shares and the Class F Preferred Shares will be split at the same time and at the
same ratio,

@) If UFRJ Banks grants its shareholders any right to subscribe
for new shares, stock acquisition rights, or bonds with stock acquisition rights, the
Common Shareholders will be granted the right to subscribe for new shares, stock
acquisition rights, or bonds with stock acquisition rights, each relating to Common Shares,
and at the same time and at the same ratio, the Class F Preferred Shareholders will be
granted the right to subscribe for new shares, stock acquisition rights, or bonds with stock
acquisition rights, each relating to Class F Preferred Shares.

(iii)  In the event of a stock split, the amount of the Class F
Preferred Dividends shall be adjusted by deducring the adjustment amount calculated in
accordance with the following formula:

Adjustment Number of Class F Preferred Shares

amount to = Class F Preferred Dividend X increased by stock split

be deducted before adjustment Total number of Class F Preferred
Shares after stock split

(iv) Inthe event of a consolidation of shares, the amount of the
Class F Preferred Dividend shall be adjusted by adding the adjustment amount calculated
in accordance with the following formula:

Adjustment Number of Class F Preferred Shares
amount to = Class F Preferred Dividend X  decreased by consolidation
be added before adjustment Total number of Class F Preferred

Shares after consolidation




™ In the event that any right to subscribe for new shares is
granted 10 shareholders and new shares are issued upon exercise of such right, the amount
of the Class F Preferred Dividend shall be adjusted by deducting the adjustment amount
calculated in accordance with the following formula. The issue price per Class F Preferred
Shareg shown in the formula will be reasonably adjusted in the event of a stock split or
consolidation of shares or any similar event with respect to the Class F Preferred Shares:

Issue price Amount paid
Number of per Class F per Class F
Class F Class F X Preferred — Preferred
Adjustment Preferred X Preferred Share Share newly
amount to = Dividend Shares newly issued
be deducted before issued Issue price per Class F Preferred
adjustment Share

Total number of Class F Preferred Shares after
issuance of new shares

(vi)  Inthe event that any right to subscribe for stock acquisition
rights or bonds with stock acquisition rights is granted to shareholders and stock
acquisition rights or bonds with stock acquisition rights are issned upon the exercise of
such right, the amount of the Class F Preferred Dividend shall be duly adjusted in the same
manner as (v) above.

(vii) In the event of a stock split, the Class F Ligquidation
Preference Amount shall be adjusted by deducting the adjustment amount calculated in
accordance with the following formula:

Adjustment Class F Liquidation Number of Class F Preferred Shares

amount to be = Preference Amount X  increased by stock split

deducted before adjustment Total number of Class F Preferred
Shares after stock split

(viii) In the event of a consolidation of shares, the Class F
Liquidation Preference Amount shall be adjusted by adding the adjustment amount
calculated in accordance with the following formula:

Adjustment Class F Liquidation Number of Class F Preferred Shares
amount to be = Preference Amount X decreased by consolidation
added before adjustment Total number of Class F Preferred

Shares after consolidation

(ix)  Inthe event that any right to subscribe for new shares is
granted to sharcholders and new shares are issued upon exercise of such right, the Class F




Liquidation Preference Amount shall be adjusted by deducting the adjustment amount
calculated in accordance with the following formula. The issue price per Class F Preferred
Shares shown in the formula will be reasonably adjusted in the event of a stock split or
consolidation of shares or any similar event with respect to the Class F Preferred Shares:

Issue price Amount paid
Number of per Class F per Class F

Class F Class F X Preferred — Preferred
Adjustment Liquidation - Preferred Share Share newly
amount to = Preference X Shares newly issued
be deducted Amount issued Issue price per Class F Preferred

before Share

adjustment Total number of Class F Preferred Shares after

issuance of new shares

(x) In the event that any right to subscribe for stock acquisition
rights or bonds with stock acquisition rights is granted to shareholders and stock
acquisition rights or bonds with stock acquisition rights are issued upon the exercise of
such right, the Class F Liquidation Preference Amount shall be duly adjusted in the same
manner as (ix) above.

(xi)  In the calcularion of the adjustment amounts to be deducted
or added under (iii) through (x) above, division shall be performed last, the amounts shall
be calculated to the third decimal place, and any fraction beyond the third decimal place
shall be discarded.

G) Ranking

@) The Class F Preferred Shares rank peri passu with UFJ
Bank’s other classes of preferred shares as to payment of preferred dividends and interim
preferred dividends.

(ii) The Class E Preferred Shares Series 1 and the Class F
Preferred Shares are senior to UF] Bank’s other classes of preferred shares as to
distribution upon liquidanion. The Class E Preferred Shares Series 1 and the Class F
Preferred Shares rank pari passu as to distribution upon liquidation. Other classes of
preferred shares of UFJ Bank rank pari passu as to distribution upon liquidation.

10.  Amount of net proceeds and use of proceeds
D Amount of net proceeds
Aggregate issue price: 700,000,000,000 yen
Approximate estimafe of expenses. 3,710,000,000 yen

10




Amount of net proceeds: 696,290,000,000 yen
2 Use of proceeds
To be allocated to operating funds
11.  Date of issuance
The day following the Payment Date referred to in Item 6 above
12. Name of stack exchange on which the new shares will be listed
Not applicable
13. Name of underwriter
- Not applicable
14. Marker in which public offering will be made
Not applicable

15. Restriction on transfer set forth in Article 1-7 of the Cabinet Order for Enforcement
of the Securities and Exchange Law

Not applicable

16.  Agreements between MTFG and UFJ Bank in connection with the holding of the
new shares

MTFG, UFJ Bank and UFJ Holdings, In¢. (“UFJ Holdings”), the parent company
of UF] Bank, exccuted the Basic Agreement of Recapitalization dated September 10, 2004
(the “Basic Agreement”). The material terms and conditions of the Basic Agreement are as
follows:

(§)) Restriction of exercise of conversion right

(a) MTFG may not exercise the conversion right set forth in Item 9(8)
above unless any of the following events occurs (the “Conversion Triggering Events™)
(unless MTFG otherwise agrees);

@) Any person other than MTFG or UFJ Holdings (except for
such person or company as agreed upon by MTFG and UFJ Holdings in advance) becomes
a shareholder of UFJ Bank; ‘

@) Any statptory merger, stock-for-stock exchange (kabushiki
kokan), stock transfer (kabushiki iten), corporate split (kaisha bunkatsu) or transfer of

11
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business (eigyo joto) between UFJ Holdings and any company other than MTFG is
approved either by the board of directors or at a general meeting of shareholders of UFJ
Holdings;

(iii)  Any issvance of any new shares of any class, stock
acquisition rights (shinkabu yoyaku ken) or bonds with stock acqnisition rights (shinkabu
yoyaku ken rsuki shasai) by UFJ Holdings is approved by the beard of directors of UFJ
Holdings;

@iv)  (A) Any person or company comes to own more than
one-third (as calculated in accordance with Paragraph 4 of Article 27-23 of the Securities
and Exchange Law) of UFJ Holdings’ equity securities (as defined in Paragraph 1 of
Article 27-23 of the Securities and Exchange Law), including shares, stock acquisition
rights or bonds with stock acquisition rights (collectively, the “UFJH Equity Securities™);
or (B) a tender offer for UFTH Equity Securities commences and it is confirmed by public
notice or public announcement under Paragraph 1 of Article 27-13 of the Securities and
Exchange Law that a number of UFTH Equity Securities has been tendered such that the
offeror and its specially related persons (as defined in Paragraph 7 of Article 27-2 of the
Secyrities and Exchange Law) may come to own more than twenty percent (20%) (as
calenlated in accordance with Paragraph 8 of Article 27-2 of the Securities and Exchange
Law) of the UFJH Equity Securities as a result of such tender offer; or

) The proposal for the statutory merger or any other
integration between MTFG and UEY Holdings is not approved at any meeting of the
holders of any class of UFJ Holdings’ shares (except in the event that such proposal is not
also approved at a general meeting of shareholders of UFJ Holdings).

®) If any of the Conversion Triggering Events occurs, MTFG may
exercise the Conversion Right set forth in Item 9(8) above for all (but not a part) of) the
Class E Preferred Shares Series 1 in accordance with the provisions of Article 222-5 of the
Commercial Code upon notice to URI Bank of the occurrence of such Conversion
Triggering Event with a reasonably detailed description thereof, in which event the
conversion of all of the Class E Preferred Shares Series 1 to the Class F Preferred Shares
shall take effect in accordance with the provisions of Article 222-6 of the Commercial
Code.

3] Restriction on fransfer of the shares of UFJ Bank

Neither MTFG nor UFJ Holdings may, without the prior consent of the other party,
transfer, incur a lien on, or otherwise dispose of any shares of UFJ Bank held by such party,
to or in favor of any third party including subsidiaries of such party.

3 MTFG’s put option and UFJ Holdings® call option

(a) If any of the following events occurs, MTEG shall have the right to
sell all of the Class E Preferred Shares Series 1 or Class F Preferred Shares then held by

12




MTEG (the “MTFG Shares”) to UFJ Holdings or any third party designated by UFJ
Holdings at such respective price as set forth below:

@) In the event that UFJ Holdings has breached any of the
representations and warranties (except for those relating to certain Criminal Charges set
forth in the Basic Agreement), covenants or any other obligations under the Basic
Agreement in any material respect; at a price equal to 130 percent of the acquisition price

of the MTFG Shares;

i) In the event that the event as set forth in (1)(a)(iv){A) above
has occurred; or a tender offer as set forth in (1)(3)(iv)(B) above commences and it is
confirmed by public notice or public announcement under Paragraph 1 of Article 27-13 of
the Securities and Exchange Law that a number of UFTH Equity Securities has been
tendered such that the offeror and its specially related persons (as defined in Paragraph 7 of
Article 27-2 of the Securities and Exchange Law) may come to own more than one-third
(as calculated in accordance with Paragraph 8 of Article 27-2 of the Securities and
Exchange Law) of the UFTH Equity Securities; at a price equal to the acquisition price of
the MTFG Shares plus the Aceumulated Outstanding Amount of Preferred Dividends (as
defiped below);

@iii) Inthe event that the proposal for the statutory merger or any
other integration of MTFG and UFJ Holdings is not approved at two consecutive meetings
of the holders of any class of UFJ Holdings’ shares (except in the event that such proposal
is also not approved at 4 general meeting of sharcholders of UFJ Holdings); at a price equal
to the acquisition price of the MTFG Shares plus the Accumulated Outstanding Amount of
Preferred Dividends; and

(iv)  Inthe event that the proposal submitted by the board of
directors of UFJ Holdings in connection with the business integration between MTFG and
UFT Holdings (the “UFJ Holdings Proposal®) is not appraved at the general meeting of
shareholders of UFJ Holdings 1o be held with respect to the fiscal year ending March 20085,
and cither (A) the UFJ Holdings Proposal is not approved at a general meeting of
shareholders of UFJ Holdings to be held on or after October 1, 2005, or (B) the proposal
submitted by any person other than the board of directors of UFJ Holdings in connection
with a business integration between UF) Holdings and any company other than MTFG is
approved at a general meeting of shareholders of UFJ Holdings to be held on or after
QOcrober 1, 2005 and meetings of holders of any class or classes of shares of UFJ Holdings
whose approval is required under the Commercial Code; at a price equal 1o 130 percent of
the acquisition price of the MTBG Shares.

®) In the event set forth in (a)(iv) above, UFJ Holdings shall have the
right to purchase, or to cause the company designated by UFJ Holdings to purchase, all of
the MTFG Shares from MTFG at a price equal to 130 percent of the acquisition price of the
MTFG Shares.
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(©) For the purpose of this Section, the “Accumulated Outstanding
Amount of Preferred Dividends™ means (i) in connection with the fiscal year to which the
Payment Date belongs and any subsequent fiscal year, the aggregate amount of the balance
by which the dividends actually paid on the MTFG Shares fall short of the preferred
dividends payable on such MTFG Shares in each relevant fiscal year, plus (ii) the preferred
dividends payable on the MTFG Shares in the fiscal year in which the sale or purchase of
the MTFG Shares provided in this (3) takes place, as-calculated on the basis of a 365-day
year for the actual number of days elapsed from and including the first day of the relevant
fiscal year to and including the day of the sale or purchase of the MTFG Shares,

17, Other matters
The total number of shares issyed by UFJ Bank and the amount of stated capital

The total number of shares issued
Common Shares: 4,528,782,732
Preferred Shares Series 1: 13,542,000
Class A Preferred Shares Series 1: 200,000,000
Class C Preferred Shares Series 1; 16,989,000
Class D Preferred Shares Series 1: 150,000,000
Class D Preferred Shares Series 2: 150,000,000

Amount of stated capital: 843,582,791,310 yen

I DESCRIPTION OF SUBSCRIBER

Name of subscriber Mitsubishi Tokyo Financial Group, Inc.
Number of shares to be subscribed 3,500,000,000 shares
Issue price 700,000,000,000 yen
Address 4-1 Marnouchi, 2-chome, Chiyoda-ku,
Tokyo

Name of representative Nobuo Kuroyanagi, President and CEO
Information on | Amount of stated capital* | 1,258,052 million yen

subscriber Business Bank holding company / securities holding
; company
Large shareholders* Japan Trustee Service Bank, Ltd. 6.32%
(Trust Account)

4




Master Trust Bank of Japan, Ltd. 4.78%
(Trust Account)
State Street Bank and Trust 331%
Company
Hero & Co. 2.75%
Master Trust Bank of Japan, Ltd. 2.70%
(Meiji Yasuda Life Insurance
‘Retirement Payment Account)
The Tokio Marine & Fire Insurance | 2.26%
Co., Ltd.
Capital The nymber | None
of shares of
MTFG held
Relationship by us#
with The number | None
subscniber of our shares
held by
MTEG*
Business | Trade None
Other None
Personnel None
Information on holding of shares None
*As of March 31, 2004
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UFJ Holdings, Inc

Address: UFI Holdings, Inc,

1-1, Otemachi 1-chome, Chiyoda-ku, ?1 —

Tokyo 100-8114, JAPAN ’}; 2 -
Facsimile: 81-3-3212-5867 =ho
Telephone: 81-3-3212-5458 Uaowa TR

FACSIMILE TRANSMISSION COVER MEMORANDUM ~ © . . -

DATE: September 16, 2004 )
T0:

Office of International Corporate Finance
Division of Corporate Finance

Secyrities and Exchange Commission
Attn.: Mr. Paul Dudek, Mail Stop 3-9

FACSIMILE NUMBER:  010-1-202-942-9624

FROM: Emi Matsumoto, Group Planning Department
NUMBER OF PAGES: t+% (including this page)
RE:

Information Furnished Pursuant to 12g-3-2(b)

* If vou da not receive sll pages please contact us immediately,
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(O UFJ Holdings, Inc.

-1 Owermachi 1chome, Chiyoda-ku, Tokyo 100-8114 Japan

September 16, 2004

Office of International Corporate Finance
Securities and Exchange Commission
Judiciay Plaza,

450 Fifth Street, N.W.

Washington, DC 20549

U.S.A.

Attn.! Mr. Paul Dudeck, Mail Stop 3-9 |
Facsimile Number:001-1-202-942-9525

UFJ Holdings, Ine
File Number 82-5169
Information Furnighed Pursuant to
122-3-2(b) Under the Securities Exc e Act of 1934

Ladies and G;_entlemeni

9

The enclosed docyment is submitted pursuant to Rule 12g3-2(b) of Securities
Exchange Act of 1934, as amended(the “Act).

The docurment is furnished with the understanding that such document will not
be desmed to be “filed” with the Commission or otherwise subject to the liabilities of
Section 18 of the Act, and that the furnishing of the document shall not constitute an
admission for any purpose that the Company is subject to the Act.

If you have any questions or comments regarding the foregeing, please contact me
at 81-3-3212-54.58.

Sincerely,

CGn /0~

Chie Arai
Manager

Group Planning Department
UFJ Holdings, Inc.

BY FACSIMILE AND MAIL

Enclosure



September 10, 2004
UFJ Holdings, Inc.

UFJ HoldIngs, Inc. Revises Forecasts
for the Fiscal Year Ending March 31, 2005

UFJ Holdings, Inc. ("UFJ Holdings”) today revised its non-consolidated and consolidated financial
forecasts for the fiscal year 2004, ending March 31, 2005, and for the interim period as follows,

Since the new management team took office in June this year, UFJ Holdings has placed the
resolution of nen-performing loan prablem at the top of management priorities and has been
tackling the issue very aggressively. In order 1o fulfill its public commitment, UFJ Holdings made
organizational changes and has been implementing aggressive measures to revitalize troubled
borrowers particularly large ones. As a result of that, more-than-expected credit related expenses
are incurred and thereby UFJ Holdings, UFJ Bank Lirmited (“UFJ Bank™ and UFJ Trust Bank
Limited ("UFJ Trust™ are expected to post net losses,

In addition, UFJ Holdings is expected o post a significant non-consolidated loss as a result of an
impairment of UFJ Bank and UFJ Trust shares it halds, due to significant net losses at these
subsidiaries. UFJ Holdings is obliged to suspend dividends on common shares, preferred shares
and preferred securities. Although we belleve it is Inevitable to incur a significant credit related
expenses in the current fiscal year in order for us to regain market confidence, the management
takes the suspension of dividend payment very serjously.

As is announced separately today in “UFJ Announces Measures Aimed at improving Profitability”,
we will clarify where responsibility lies and implerment drastic restructuring measures on
management and employees,

Through these measures we shall make every effort to return to profitability and resume dividend
payments as early as possible.



1. Non-consolidated Forecasts for FY 2004

(Bilflons of Yen) Total Ordinary Net Income
Interim Income Interim Profit Interim
Period Period Period
Previpus Forecast 5.0 35.0 0.0 26,0 0.0 26.0
May 2004)
Revised Forecast 4.7 7.1 0.2 (1.7) (3,016.0) (3,030.0)
Change from the 0.3) (27.9) +0.2 (27.7) (3.016.0) (3,056.0)
e 2lklOus ForocaSt
% Change (6.0%) (79.7%) - {106.5%) - (11,753.8%

<Reason for Revision>

¥ This is due to an impairment on the sharés of UFJ Bank Limited (“UFJ Bank”) and UFJ Trust
Bank Limited (“UFJ Trust") held by UFJ Haldings caused by a large decrease in net assets of
these subsldiaries, because UFJ Bank and UFJ Trust have posted and are expected te post

significant losses.

2. Consolidated Farecasis for FY 2004

(Billions of Yen) Total Ordinary Net
Interim Income Interim Profit Interim | Income
Period Peariod Period
Previous Forecast 1,200.0 2,300.0 170.0 460.0 120.0 330.0
(May 2004)

Revised Farecast 1,200.0 2,300.0 (570.0) (400.0) (780.0) (670.0)
Changs from the - - (740.0) (860.0) (800.0) | (1,000.0)
previous forecast

% Change - - {435,3%) (187.0%) (750.0%) | (303.0%)

<Reason for Revision>

m  UFJ Bank and UFJ Trust are granting support to large baorrowers for early revitalization in order
to achijeve the reduction target in problem |oan balance by the end of the cutrent fiscal year. In
such process a significant loss is expected mainly because UFJ Bank and UFJ Trust shall incur

more-than-expected credit related expenses.




3. Dividend Forecasts for FY 2004
Common Stock

(Yen per Shars) Interim Year-end Total Dividend
Dividend Dividend for the Year
Previaus Forecast o 2,500 2,500

__(May 2004)

Revised Forecast 0 ‘ 0 0

Change frorn ths - (2,500) - (2,500)
previous forecast
Preferred Shares
(Yen per Share) Interim Year-end Total Dividend
Dividend Dividend for the Year
Previous Forecast 0 37,500 37,500
(May 2004)

Class | Revised Forecast 0 0 0
Change from the - (37,500) (37,500)
previous forecast

Previous Forecast 0 15,900 15,900
(May 2004)

Class Il Revised Forecast 0 ) )
Changs from the - (15,900) (15,900)
praviaus forecast

Previous Farecast o 68,750 68,750
(May 2004)

Class Il Revised Farecast 0 0 0
Changs from the - (68,750) (68,750)
previous foracast

Previous Farecast 0 18,800 18,600
(May 2004)

Class IV Revised Farecast 0 0 0
Changs from the - (18,600) (18,600)
pravious forecast

Previous Farecast 0 19,400 19,400
(May 2004)

Class V Revised Forecast 0 0 0
Change from the - (19,400) (19,400)
previous forepast ‘

Previous Forecast 0 5,300 5,300
{May 2004)
Class VI Revised Forecast 0 ) 0
Change from the - (5,300) (5,300)
_pravious forscast
Previous Fargcast Q 11,500 11,500
(May 2004)

Class VII Revised Farecast 0 ) 0
Changs fram the - (11,500) (11,500)
praviaus faracast

<Reason for Reyision>

u  Significant decrease in earned surplus avaijlable for dividend due to substantial deterioration in
UFJ Holdings’ financlal performance disenables dividend payment. Regrettably for both
common stock and preferred shares, dividend payments wlll be suspended. Dividend payment
on preferred securities issued by UFJ Holdings' subsidlaries will also be suspended.
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Consolidated Earnings Forecasts for Fiscal Year 2004

(Billiens of Yen) Forecasts (Npn-consolidated)
UFJ Bank and 2 UFJ Trust and its Total ":;‘:;fa‘ft < as of
Subsidlaries’ Subsidiary® May 2004
Interim Interim Interim interim
Business Profit 330.0 660.0 35.0 85.0 365.0 745.0 383.0 | 828.0
S:“S"foz,‘;‘gqmsses (185.0) (185.0) 50 | (20.0) (180.0) (205.0)
Ordinary 610.0) | (5700) | (85.0) | (35.0) (695.0) | (805.0) 145.0 | 386.0
Profit/Loss ' ' ' ) ‘ i i '
Net Income/Loss | (750.0) (745.0) | (130.0) | (80.0) | A| (880.0) (825.0) 111.0 | _301.0
g;;dei;;es'sated (755.0) | (1,050.0) | (110.0) | (80.0) (865.0) | {1.130.0) (210.0) | (380.0)
[ Net Income of UFJ Holdings and Consalidated Subsidlaries® [B] 100.0 | 155.0 |
| Consolidated Net Income/Loss _C=A+B [C| (780.0) | (670.0) | [ 120.0 | 330.0 |
Key highlights:
m  Busipess profit for subsidiary banks (aggregate of UFJ Bank, UFJSP, UFJE!, UFJ Trust and UFJTE) far

fiscal year 2004 is expecled to be Yen 745 bllllon, which Is smaller than the previous forecast in May
2004 by Yen 83 billion. due 1o decrease in gains op bonds reflecting an Increass In long-teym interest
rate, despite of the steady performance at core businesses.

Losses on stocks are expected to be Yen 205 billion mainly due to an impairment, in the interim period,
in preferred shares subscribed by UFJ Bank to support customers.

Ordinary loss of subsidiary banks (s expected to be Yen 805 billion for fiscal year 2004. After considering
itsms such as extraordinary gains and losses and corporate taxes, etc., net [oss of subsidiary banks is
expected fa be Yen 825 billion. which is smaller than the previous forecast by Yen 1,126 billion. Principal
factor in the difference between ordinary lass and net loss comes from reduction in deferred tax assets.

Credit related expenses of subsidiary banks are expected to be Yen 1,130 billion for fiscal year 2004 and
Yen 865 billion for the interim periad, which are larger than the previous foreeast by Yen 750 billion and
Yen 655 blliion respactively. This is due to the fact that more-than-expected credit cost is likely to be
incurred in the process of aggressive revitaljzation of latge borrowers in order te reduce prablem loans
ratio bejow 4% as targeted by the end of current fiscal year. (Please refer to Appendix 3 for details)

Performance of consolldated subsidiaries excluding UFJ Bank, UFJ Trust, UFJSP, UFJE] and UFJTE is

expected to be steady in general, Net income of UFJ Holdings and its consolidated subsidiaries is expecied to

be Yen 155 billion for fiscal year 2004 and Yen 100 billion for the interim period. These figures are after

ad)ustment as they include such items as income from transactions within the group which should be offset in
consolidation. The huge loss appears In the ferecast for UFJ Holdings' non-consolidated net income Is offset in

such adjustment pracess.

As a result, the consolldated net loss of UFJ is expected to be Yen 670 billion for flscal year 2004 and
Yen 780 billion for the interim parlod which are smaller than the previous forecast by Yen 1,000 tillion
and Yen 900 billion respectively.

The wo subs;dlanes are UFJ Strateglc Partnar, Ge,, Ltd. (‘UFJSP") and UFJ Equity [nvestments Ca., Ltd, CUFJEI).

The subsldlary is UFJ Trust Equity Co,, L1d. (“UFJTE")

Buslness profit prior to net transfer to general reserve

Total amount of galns on sales, losses on sales and revalyation {ossas an securities

® tncludes net transfer to general resepve, credit casts and coflection of written-off claims (the figures of UFJ Trust are
aggregate of banking and trust accaupts)

§ Consolidated subsidiaries excluding UFJ Bank, UFJSP, UFJE!, UFJ Trust, and UFJTE.




Reason for the Revision in Non-consolidated Earnings Forecasts of UFJ Holdings

UFJ Holdings is expected to post a non-cansolldated |ass of nearly Yen 3 trilljon for both fiscal year 2004
and the interim period. This is due to the disposal of unprealized loss on stocks of suhstdiary banks,

Stocks of UFJ Bank and UFJ Trust held by UFJ Haldings are securties withaut market price. Fair prices
of these stocks are calculated In accordanca with the net assets of the banks. Both banks have posted
losses in the past and expect significant Josses in the current interim perjod, which further reduce net
assets. Bacause such redyction in net assets significantly decrease fair prices of both banks compared
to original acquisition values, book valuas shall be reduced in the current interim peried.

Real|zatlon of the losses on stacks of subsidiary banks is offset In consolidation process. Thus it does
not affect anything on cansolldated performance and BIS capital ratie. ete. of UFJ Holdings.
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Appendix 3
Problem Loans
o Credit Related Expenses (Combined for 2 Subsidiary Banks and UFJSP)

o FY 2004
‘ FY 2004
FY 2003 (Revised Forecast) (al;%rd{e)cast as of May
Interim Interim Interim
Credit Related '
Expenses (243.8) | (1,311.5) | (885.0) | (1,130.0) (210.0) (380.0)
Key Highlights

W UFJ Group places the reg,olutuon of problem Joan issues at the top of priorities for management. UFJ
Group is tackling with problem loans intensively in the first half of FY 2004 so that it will reduce prob\em
loan ratjo below 4% byt e end of the current fisca| year.

W Especially for the large borrowers we have been prepared to jmplement aggressive measures in the first
half of FY 2004. After thoroughly revising existing revitalization plans for large barrowers, new plan for
support or disposal In each Individyal company s determined. In such process in order to ensure early
and certain revitalization we decided to implement sufflcient financial preparations.

B As 3 result, credii related expenses are expected to be Yen 1,130 billion for fiscal year 2004 and Yen
865 biilion for the Interim perlod which are larger than previous forecasts by Yen 750 blllfon and Yen 655
blilfon respectively.

o __Problem Loans Outstanding (Combined for 2 Subsidlary Banks and UFJSP)

September | March 31, June 30, September | March 31,
30, 2003 2004 2004 30, 2004 2005
(Revised {Revised
Forecast) Foracast)
Problem o
Loan Ratio 8.14% 8.50% 10.24% Around 10% | Below 4%
Key Highlights

B Problem loan ratio increased to above 10% at the end of the first quarter of FY 2004 due to downgrading
of some borrowers following the above-mentianed newly prescribed plans for support or disposal In
Individual companies. We are making steady progress as we formulated new support plans for some
borrowers and plans are close to completion for other borrowers. Fer most of the troubled borrowers
though, as actual implementatjon of financial suppori has to be in the second half of FY 2004, problem
Joan balance and ratio at the end of September 2004 wlill be similar to these at the end of June 2004.

® |nthe second half of FY 2004, as a top management issue, we will keep addressing large borrowers
agaressively, thereby reduce problem loan outstanding for large barrowers and finallize reduction.

8 By these process we will decrease problem loan ratio to below 4% as initially targeted by the end of the
current fiscal year,
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Revised Forecasts for Dividends

@ UFJ Holdings previously forecasted to pay predetermined dividends for preferred shares and Yen 2,500
dividend per common share, However, because UFJ Holdings expects te post a significant net lass for
fiscal yaar 2004 on nan-consclidated basis and may nat sécure an earned surplus available for
dividends, it cannet help but suspending dividend payments for both common and preferred shares.
Dividends on preferred securities issued by UFJ Holdings' subsidiaries will also be suspended.

B Particularly UFJ Holdings takes the suspensian of dividend payment for preferred shares including those
purchased by public funds very seriously. Therefore, as [s annaunced separately, UFJ Holdings clarifies
where responsihility (les In management and implements thorough restructuring measures such as the
significant cut in employees’ bonuses.

® Because UFJ Holdings suspends dividends for preferred shares, it |s expscted that vating rights to
acerus to preferred shareholders from the ordinary general shareholders’ meeting held in FY 2005.
Voting rights for preferred shares purchased by public funds will he approxirmately 12% of the whole

voting rights.

B To obtain shareholders’ understandings on the group's management policy including the praposed
mapagement integration with the Mitsubishi Tokye Financial Group, Inc. (*MTFG"), UFJ Holdings will
continue to implement management strategy which [eads to Increase in shareholder value.

Risk Adjusted Capital Ratlos

FY 2003

FY 2004 (Forecast)

Sept, 30, 2003 | Mar. 31, 2004 | Sept, 20, 2004 [ Mar. 31, 2005
UFJ Holdings (Consclidated) 11.36% 9.24% Higher 8% Around 9%
UFJ Bank (Consolidated) 11.09% 8.36% Mid 8% Mid 8%
UFJ Bank o o
(Non-consolidated) 11.39% 8.43% Lower 8% Lower 8%
UFJ Trust Bank (Consolidated) 10.59% 12.34% Higher 10% Mid 13%
LIPJ Trust Bank 10.96% 12.82% | Lower11% | Around 13%

{(Non-consolidated)

UFJ Trust Bank:

UFJ Holdings, UFJ Bank: international unified stahdard
domestic standard

UFJ Holdings today eptered into an agreement with MTFG regarding preferred shares of Yen 700 billion to
be paid by September 29, 2004 which are issued by UFJ Bank and wholly subscribed by MTFG. The above
mentioned figures for September 30, 2004 and March 31, 2005 are forecasts based on the sald capifal

injection of Yen 700 billion,

® Despite of the significant losses posted by UFJ Holdings, UFJ Bank and UFJ Trust, risk weighted capital
ratio wil) be kept in excess of 8% for each entity.
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UFJ

Press Release
September 10, 2004

UFJ Holdings, Inc.
UFJ Bank Limited
UFJ Trust Bank Limited

UFJ Announces Measures Aimed at Irnproving Profitability

The UFJ Group (UFJ) seriously regrets that net profits were mare than 3Q% below targets outlined
in the Financial Revitallzation Plan, submitted to the Japanese FSA in June 2004, in both FY2002
and FY2003, Additionally, UFJ regrets that the Holding Company and the Subsidiary Banks are
expected to show losses in FY2004, with no dlvidend belng paid for either ordinary shares,
preferred shares or securities, including public funds. UFJ will establish a schems of responsible
management to improve the Group'’s business management and will take action to significantly
improve profitahility, which will include severe cost cutting.

The Subsidiary Banks have posted greater-than-expected credit costs and anticipate posting a net
loss as a result of accelerated business restructuring aimed at reform and resclving the problem
loan issue. Due to the net losses of the Subsidlary Banks, the Holding Company also anticipates
posting a2 net loss and will pay no dividend on a single basis, as shares in the Subsidiary Banks are
required to be re-evaluated upon the recognition of losses. UFJ deeply regrets that the anticipated
results fall below those predicted in May and would like to extend its apologies to all stakeholders.
However, UFJ would like to remind stakeholders that the anticipated losses come as a direct resutt
of continued efforts o deal with large troubled borrowers, UFJ fully expects that credit costs after
this fiscal year will return to reasonable levels,

UFJ will take intensive action to improve profitabllity, including the implernentation of strict cost
controls, and is striving to achieve net profit and pay dividends with increased retained earnings,
and to pay back public funds. Concrete measurements will be outlined shortly in the Business
Improvement Plan, following the announcement of the Plan to Revitalize Management.
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1. Steps to improve profitability

1. Problem [oan solution

UFJ places the highest priority on achieving a final solution to the problem loan issue and is taking
action towards realizing a problem loan ratio of less than 4% by the end of March 2005. Concrete
details of this plan are to be prepared by the end of September, 2004.

UFJ is will take intensive and thorough action in the first half of FY2004 to achieve this goal,
especlally with regards to large troubled borrowers, In May 2004, a “Corporate Restructuring
Department” was established within UFJ Bank Limited (UFJ Bank) to deal with specific large
troubled barrowers. Addijticnally, concrete measures have been taken to strengthen the intemal
control framework for credit risk management. These include greater involvement of the Board of
Directors in this process, strengthened internal conirols and the formation of a new audit team
within the Internal Audit Department, dedicaled to large borrowers,

Since July 2004, the Board has thoroughly reviewed each |arge borrower’s revitalization plan and
has approved either additional support or final resolution measures. in the course of this revision
process, to complete restructuring plans quickly and effectively, It was concluded that necessary
and adequate financial actions needed to be completed in the first half of FY2004, Consequently,
credit costs in the first half of FY2004 will be largely in excess of original predictions made in May,
2004, ‘

The problem loan ratio rose ta 10% in the first quarter of FY2004, due to the combined effects of
borrower downgrades, and additional measures to deal with large borrowers, as outlined above.
Since then, some plans have been agreed, or have come close to agreement, though execution of
such plans will occur in the second half of FY2004, Therefors, the problem loan ratio at the end of
September 2004 will remain at the same level it was at the end of June 2004.

The completion of effective action towards Iarge borrowers is the top priority of management in the
second half of FY2004. The execution of restructuring plans for each borrower company will
continue and the target of less than 4% problem loan ratio at the end of FY2004 will not be
changed.

2. Clarification of responsibilities

The previous top management group, namely the Presidents of UFJ Heldings, UFJ Bank and UFJ
Trust Bank, has already resigned,
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Though compensation for all directors and executlve officers has been cut by 30% since July 2004,
from Octaber 2003, no compensation will be paijd to the current top management group, resulting in
an average 50% cut for all directors and executive officers. Consequently, the average
compensation per person will be drastically reduced to Yen 14 million, Yen 8 million less than that
of FY2003.

No retirement benefits for directors and executive officers will be paid in FY2005 and payments will
not be restarted until dividends for preferred shares are paid.

3. Severe cost culting

The UFJ Group (UFJ) regrets that net profits were more than 30% below targets outlined in
Financial Revitalization Plan in both FY2002 and FY2003 and that the Holding Company and the
Subsidiary Banks are expected to show a loss in FY2004 with ho dividend being paid for either
ordinary shares, preferred shares or securities, including public funds.

UFJ will therefore pursue more effective cast cutting measures.

Page 3 of 14 ]



a nel expenses

UFJ has aggressively streamlined its operatians by bringing forward the schedule for the
merger of the commercial banks making up UFJ, and personnel reduction in order to realize
integration effects as soon as possible. UFJ has and will continue to pursue the most
effective personnel management system sultable for each division. As an example of such
measures, UFJ Bank introduced a personne] management system based on meritocracy,
regardless of seniority prior to the merger In October 2001, with UFJ Trust Bank following
suit in Octoher 2003,

In addition, UFJ Bank adopted a new retirement annuity plan in April 2004. As future
annuities vary according to the floating market rate under this plan, it is therefore expected
to contribute to a reduction in personnel expenses.

UFJ cut employee honuses by 20% year-on-year in the first half of FY2004. UFJ will further
cut bonuses by approximately 80% year-on-year in the second half of FY2004 and will
maintain this level until such a time that the Company will post net profit and pay dividends
on shares. This is approximately equivalent fo a 20% reduction of annual salary in
comparison to that paid in FY2003 and a 25% reduction compared to that paid when the
UFJ Group was first formed.

As a result, total personnel expenses in FY2003 were Yen 210.5 billion {Yen 62.5 hillion or
23% less than personnel expenses in FY2000) and are expected to be Yen 181.0 billion in
FY2004 (Yen 92.0 billion, or 34% less than FY 2000.).

2) Headcount

As of March 31, 2004, the number of directors and statutory auditors was 21, 3 less than at
March 31, 2003. This figure is 20 less, approximately half, of the 41 members present at
the incorporation of UFJ Holdings in April 2001. Though one more director is expected to
leave, there are plans to invite two directors from outside the UFJ Group, to join the Board.
Therefore, the number of directors and statutory auditors are expected to number 22 at
Mareh 31, 2005,

The total number of UFJ employees was 20,395, as of March 31, 2004. This figure is 6,529
[ess than when UFJ Holdings was first incorporated, a 24% reduction over three years. We
expect the number of employees to be less than 20,000 as of March 31, 2005, around 7,000
or 26% reduction since incorporation.
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3) Domestic and overseas branches

UFJ had 398 domestic and 17 overseas branches as of March 31, 2004. By consolidating
duplications, 145 branches, including 12 overseas, have been closed since the
incorporation of UFJ Holdings.

UFJ will continue to utilize branches effectively, giving full consideration to profitability and
effectiveness from the perspective of customer convenience and the promotion of new
businesses.

4) Non-personnel expenseas

UFJ has pursued maximum overall group efficiency and will continue to seek to do so.
Following the net loss in FY2003, the Group's cost structure has been aggressively re-
examined, resulting in increased efficiency and the execution of extensive cost reductions.

In addition, in cooperation with third-party consuitants, UFJ will pursue thorough
rationalization including more efficient business procedures, conduct more efficient
management of branches and head office organization, and will review cost management
procedures from a variety of different angles. As a group we strive to reduce costs and seek
more efficient managemsent procedures, including those of group companies.

4. Actions aimed at improving profitability

1) Betail business

UFJ will deliver unique services, which will enhance customer convenience in 2
recognizable manner. In every business channel, the ajm is to be the number one group in
terms of customer satisfactlon and to realize the goal of becoming the ‘“Top Brand in Retail
Business”,
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a. Mass-retail business

The channe! reform project “UFJ 24" was launched in September 2003. The project
consists of four main services: 24-hour ATMs, 24-hour customer telephone suppoert,
contract services via TV monitors at all branches, and a new-concept branch called

“UFJ Plus”.

(24-hour ATM) |

The number of 24-hour ATM |ocations has risen dramatically, growing from
12 in September 2003 to 325 as of August 31, 2004. In additian, since April
2004, 310 additional ATM locations offer services from 7 a.m. to 12 p.m.

(24-haur customer support via telephong)
24-hour manned support, 365-days-a-year has been provided since October
2003.

(Contract services via TV monitors)
State-of-the-art contract services, via TV monitor are provided with 570
machines at 406 locatlons in Japan.

(UFJ Pius)

New-concept branches, "UFJ Plus,” have been newly opened in Tokyo,
Nagoya, and Osaka. The branches operate from 9 a.m. to 8 p.m. on
weekdays and from 10 a.m. to 5 p.m. on weekends and public holidays.

In addition, with the intention to further upgrade customer convenience, “UFJ
24 Second Stage" was launched this year to reduce the amount of time spent
waiting at bank counters. Further improvaments will be made to ATM
functions.
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b. Asset management business

UFJ Bank offers a variety of products ta satisfy customer needs, and will reinforce

sales of these products by improving the skills of sales people.

With a view to future deregulation, UFJ will further strengthen its internal control
framework, making it even more suitable for a comprehensive financial group. At the
same time, UFJ will reinforce its promotion framework, in order to contribute to a
more effective utilizatlon of its sales force.

Sales of main products FY 2003 results FY 2004 target
Equity investment trusts Yen 3986 billion Yen 505 billion
Variable annuities Ysn 111 billion Yen 258 hillion

¢. Loan businesses

(Housing foans)

UFJ will increase its loan balance of housing loans, targeting Yen 1,620
billion of new loans in FY2004. This will be achieved through the efficient
promotion of loan facilities at 125 Housing Loan Offices, through housing

contractors. These services will be expanded to (ocal areas.

UFJ also sirives 1o promote customer convenience by significantly shortening
the time required for the loan approvals through efficient approval processes
and improved automated credit assessments.

The bank will continue to offer moare products and improve administration
processes,

(Apartment loans)

UFJ regards apartment loans as one of the main products to attract wealthy
private clients, and it aims to increase these loans, which have a low risk
profile. Promotions to private clients will be supported by Head Office
systems and loan officers will continue to reinforce relationships with housing
contractors — one of the most efficlent routes to increase loans that have a
low risk profile.
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UFJ targets Yen 180 billlon of new apartment loans in FY2004.

Additionally, UFJ Trust Bank regards apartment loans as a necessary
product in its private banking service line up, and will make efforts to increase
such loan amaunts, through the establishment of funds with preferred interest
rates, and appropriate procedures to introduce customers ta UFJ Bank.

d. Consumer finance and credit card business

Consumer loans are one of the main retail [oan products for UFJ, equal in
importance to housing loans. UFJ will increase the balance of loans outstanding,
paying close attention to risk management. This outstanding loan balance will be
increased largely through related consumer finance company, Mobit.

In its credit card business, UFJ Bank reached an agreement with Nippon Shinpan
Co., Ltd. (Nippon Shinpan) In January 2004 to implement a strategic alliance in retail
business. Later, in May 2004, Nippan Shinpan and UFJ Card Co., Ltd. agreed to
merge, subject to regulatory and shareholders' approval. UFJ will further reinforce its
credit card business through business integration with MTFG.

2). Corporate banking business

UFJ aims to beceme "the bank providing the best solutions” for its corporate customers. It
also aims to become an innovative financial group, providing customers the mast suitable
business functions and financial services, which contribute to both customer business
development and enhancement of corporate value,

In particular, UFJ will establish a new business model that will allow the bank to take the
competitive edge in lending to medium-sized corporations and to increase non-interest
income. The bank will:

a. Increasse loans to medium to small sized corporations,

b. Providing solutions that contribute to solving customers’ problems, and

c. Create new customer channels and access routes.
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a. Increasing loans to medium- and small-sized corporations

UFJ regards medium- and small-sized corporations as core customers and will improve
its response to funding needs. .

Particularly, the bank will put priority on loans to medium- and small-sized corporations.
In addition to the introduction of “UFJ Business Loan", a simplified credit assessment
model utilizing a scoring model, and aggressive increases in sales forces for these
customers, UFJ will continue to develop unique loan products.

Newly extended UFJ Business loans Yen 300 billion (First half of FY2004 expected)
Yen 500 billian (Second half of FY2004 planned)

b. Providing solutions that contribute to solving custemers’ problems

UFJ will increase non-interest incoms through the provision of convenient settlement
services, reinforcement of its investment banking businesses, and reinforcement of the
sales and development of derivative products, offering a wide variety of products in
order to assist customers to hedgs risk.

UFJ will apply know-how developed through transactions with large corporations to
medium- and small-sized corporations, by standardizing and offering, in small size lots,
varjous financijal products such as asset-backed finance and cash fiow based finance in
addition to syndicated loans, derivatives, and fixed income private placements,

For large corporations, UFJ will provide solutions that contribute to business
development and the enhancement of corporate value for its customners through
financial services provided by group companies. For medium- and small-sized
corporations, UFJ will provide more solutions that contribute to the solution of
management problems thorough such services as “UFJ Business Forum” and customer
suppart for those starting business in China.
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¢. Create naw customer channels and access routes

To expand its customer bass, UFJ has developed new customer channels utilizing the
internet, in addition to face-to-face interactions at branches. The bank introduced the
“UFJ Business Platform" in April 2004, which provides varjous services via internet such
as application delivery and receipt, loan consultation, settlement, foreign exchange, and
information services. The bank will also introduce additional products such as
advanced electronic banking, via Internet, and foreign exchange transactions with
improved maneuverability and additional functions.

The bank aims to establish business models with increased customer convenience and
high cost performance by establishing a hightech advanced and effective sales
framewark that connects customers via branches, internet, and telephone support
centers according to customer needs and customer segmentation.

3). Global banking and tradi sine

In its trading business, in addition to traditional trading and banking transactions, UFJ will
focus on the development and provision of derivatives products In response to diversified
customer needs. In particular, UF.J will develop and provide various new products to match
custorner needs, such as small size products, time deposits with conditions to invast in the
market at attractive interest rates, and energy derivatives.

In its global banking business, UFJ aims to maintain strong brand recognition through its
business foundation In China. UFJ will add value in providing solutions to customers,
offering additional functions for cash management services and a reinforced consulting
function, which will contribute to the sales of products made in the same country as the
aciual fransaction.

UFJ will also continue to focus on trade finance by increasing deals in our important market
in BRICs.
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4). Trust business

UFJ Trust Bank provides trust related services and retail setvices to a dramatically
expanded customer base. Services are provided through trust agency, joint branches, and
“trust offices”.

The trust agency business is expanding steadily since its start in March 2002, The business
has resuited in increased assets of approximately Yen 220 billion in the pension business,
and has acquired 225 new customers in the corporate agency business.

In its corporate agency business, UFJ Trust has introduced a “New IR system for individual
equity investars”™ which is the first service in Japan that analyzes shareholders statistically
from different angles. Such a unlque service proves that UFJ Trust is one of the best trust
banks in developing new products.

In asset its managemsnt business, UFJ focuses on providing new products under an
exclusive sales license in Japan from Bridgewater, a global leadlng asset management
company.

In asset its securitization business, UFJ Trust has developed unigue investment trusts and
new schemes, uiilizing intellectual prdperty trusts which can be offered after the revision of
the Japanese trust banking law,

In the real estate business, UFJ Trust answers customers’ needs for business restructuring
and asset management by providing consultation services on revaluations and newly
developed real estate funds utilizing securitization.
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Il. Measures for establishing responsible management framework

UFJ Holdings will use the advice of several external experts, and will strengthen corporate
governance in order to enhance profitability.

1. Structure for profilability management

1) Establishment of "Follow-Up Meeting for the Plan to Revitalize Management”

In order to achieve the Plan, and in canjunction with the advice of newly-appointed cutside experts,
UFJ will strengthen governance through varicus management processes, aiming to improve
profitability by enhancing lending to small- and medium-sized enterprises, increasing the status of
implementation of restructuring measures and initlatlves for the non-performing loan problem, etc.

2) Establishment of "Advisory Meeting"

UFJ will set up a meeting where external directors, external auditors and above mentioned external
experts may discuss proposals with and provide advice to the UFJ management group.

3) Strengthening corporate governance

(Strengthening the function of the board of directors)
* UFJ will Increase the frequency of the regular board meeting from 10 a year to once
a manth

* UFRJ will increase the frequency of the issuance of performance reports such as
profit, or SME lending, from quarterly to monthly

(Strangthening management supervision by external directors)

* Executive office supporting external directors will strengthen cooperation by
communicating discussions at board meetings among the management of the
holding company and subsidiarles

* UFJ will set up a commission cansisting of external directors and auditors for the
purpose of selecting agendas for board meetings.
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2. Firm management stance

The demonstration of business management ability shown through board meetings, and the
reconstruction and the maintenance of UFJ's corporate governance structure are top management
issues for UFJ.

The management of UFJ Holdings, UFJ Bank and UFJ Trust Bank belisves it necessary to improve
the business management and supervision by proactive involvement in the Group’s internal
management system. It is also necessary fo ensure clear missions for Head Office departments, so
that a systemn of mutual supervision operates efficiently. Through this, UFJ aspires to achieve
sound bank management and wlll demonstrate a determined management stance aimed at
restoring the confidence of shareholders and depositors.
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Ill. Measures for management reform in the future

As menticned above, through actions to achieve the final solution of problem loan issues, the UFJ
Group will improve profitability in the current fiscal year by accomplishing financial revitalization.

Further, the UFJ Group will continue discusslons toward the management integration with the
Mitsubishi Tokyo Financial Group, Inc. ("MTFG") in accordance with “the Basic Agreement
regarding the Management Integration” entered into on August 12, 2004.

We will ensure the repayment of public funds through enhancement of corporate value and further
Imprevement in profitability by the management integration with MTFG.

"E

|
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UFJ
Press Release

September 10, 2004

UFJ Holdings, Inc.
Capital Injection from Mitsubishi Tokyo Financial Group

Tokyo - UF) Holdings, Inc. (“UFI") (President and CEO: Ryosuke Tamakoshi) announced
today that it has concluded a Capital Injection Agreement with Mitsubishi Tokyo Financial
Group, Inc. (“MTFG™); (President and CEO: Nobuao Kuroyanagi). Under the agreement, the
two Groups have agreed that MTFG will purchase all of the preferred shares to be issued by
UFJ Bank Limited (President: Takamune Okijhara) totaling 700 billion yen. The payment date
has been set on or before September 29, 2004.

The UFJ Group continues to make progress in assisting with the restructuring of its corporate
clients with the aim of reducing its Non Performing Loan (“NPL”) ratio to less than 4%
during the current fiscal year. These efforts have incurred additional credit-related expenses,
however, and, as a result, UFJ Bank is now forecasting an interim loss of 750 billion yen for
the current fiscal year,' With the completion of the capital injection from MTFG, it is
expected that UFJ will be able fo maintain a minimal capital adequacy ratio of 8% at the end
of this month.

The purpose of the capital injection is to strengthen the capital base of UFJ and to realize the
goals, and maximize the effectiveness of the management integration, as outlined in the
Capital Injection Agreement. In addition, the UFJ and MTFG Groups are also continuing
discussjons based on the Basic Management Integration Agreement, dated August 12, 2004.
The aim of this agreement is to integrate the management of the holding companies, banks,
trust banks and securities firms of the two Groups by October 1, 2005.

1. Outline of capital injection

- Issuer UFJ Bank Limited

- Method of issye Third party allotmen

- Subscriber MTFG :

- Total amount issued 700 billion yen

- Payment date On or before 29 September, 2004

" Details of UFJ' s new financial projeciions arc outlined in a separale announcement made
today




2. Review Process Methodology

UFI concluded a basic agreement with MTFG on 11 August, 2004, related to MTFG’s co-
operation in strengthening UF]’s capital base. Since then, UFJ has thoroughly reviewed and
considered both the benefits of the overall management integration of the two Groups, and it
has reviewed the terms, conditions and benefits of the capital injection, with regard to UFJ’s
goal of improving mid- and long-term shareholder value.

UFT has also received and considered a proposal from Sumitomo Mitsui Financial Group, Inc.
(“SMFG”) regarding its interest in pursuing management integration with UFJ, including an
agreement to strengthen UFJ’s capital base. To assist with this review process, UFJ has
selected Merrill Lynch Japan Securities Co., Ltd, (Memrill Lynch) and J.P. Morgan Securities
Asia Pte. Limited (J.P. Morgan), as financial advisors to provide independent, third party
advice.

After carcful consideration, UFJ has decided to accept a capital injection from MTFG for the
following five reasons:

1) Merger ratio considerations

UFT is working closely with MTFG, and obtaining advice from independent third parties,
including its financial advisors, to give careful thought to the merger ratio considerations in
connection with the MTFG integration. The Board believes that it is not ready to provide a
ratio at this stage, as the merger ratio is to be finalized once the due diligence being performed
by each party is completed. However, the UFJ Board strongly believes that an agreement on
the merger ratio, which the UFJ Board thinks is fair, after taking advice from its financial
advisors, can be reached.

UF] has also received 2 management integration proposal from SMFG suggesting a prima
facie “1:1” merger ratio. UFJ has also carefully reviewed this proposal, and taken advice from
independent third parties, including Merrill Lynch. When compared purely on the basis of the
current share price, the merger ratio proposed by SMFG suggests that it is prepared to offer a
considerable premium to current valuations. However, the actual merger ratio calculation may
vary depending on the assumptions used. UFJ’s Board strongly believes that the merger ratio
which it believes can be obtained in the integration with MTFG is likely to be comparable to
that proposed by SMFG.

2) Certainty of achieving a successful capital injection

UFI recognizes the importance of successfully completing the capital injection by the end of
September, 2004 as being of utmost impaorfance to the preservation of shareholder value. UFJ
has come to the conclusion that there is a strong probability that MTFG will be able to
successfully complete the capital injection, based on the solid progress of all the preparatory
work necessary to ensure the execution of the capital injection, including the conclusion of the
final agreement on the terms for subscription, regulatory approval procedures required
overseas and due diligence.

At the same time, UFJ has also received a detailed proposal from SMFG to support UFJ’s
capital base by the end of September, 2004, However, the Board is concerned that SMFG may
have insufficient time in practice to respond to any unanticipated contingencies.



3) Financial soundness and asset quality
UF]J believes that MTFG is superior to SMFG in terms of financial soundness and the quality

of its assets.

MTFG SMFEG UFI
Non performing loans* 1.29 trillion yen 2.75 trllion yen 4.62 trillion yen
Non performing loan ratio \ 2.6% 5.0% 10.2%
Deferred tax assets 0.65 trillion yen { 1.67 tillion yen|  1.40 trillion yen
(consoljdated) 16.9% 46.6% 64.1%
Deferred tax assets to Tier 1
ratio

*Based on non-consolidated figures of banks within the Group
1. Non performing loans (“NFPLs")

MTFG’s NPL balance (based on non-consolidated figures of banks within the Group) and
NPL ratio stood at 1.29 trillion yen (2.6%) at the end of June, 2004. By contrast, SMFG
had a significantly higher NPL balance of 2.75 trillion (5.0%). In the fiscal year ended
March, 2004, SMFG recorded a high level of credit-related expenses of 803.4 billion yen.
On the other hand, MTEFG wrote-back credit-related provisions totaling 131.7 billion.
These figures indicate that MTFG has made significantly more progress than SMFG in
dealing with their respective NPL problems,

The UFJ Group is endeavoring to lower its NPL ratio helow 4% by the end of the current
fiscal year, UFJ believes that once the management integration with MTFG is
successfully completed, the business will be able to move forward, focusing on its
business development plans having put its NPL issues largely behind it,

2. Deferred tax assets

At the end of March 2004, the balance of deferred tax assets (on a consolidated basis) and
as a percentage of Tier 1 capital, stood at 0.65 trillion yen (16,9%) for MTFG and 1.67
trillion yen (46.6%) for SMFG. These figures indicate that MTFG is in a superior position
from the perspective of the quality of its capital.

4) Early repayment of public funds

UFJ has accepted public funds of 1.4 trillion in the form of preferred shares, On the other
hand, MTFG currently has no outstanding public fund obligations. Furthermore, the MTFG
group recorded a consolidated income surplus of 1.5 trillion yen at the end of March 2004.
Accordingly, the integration with MTFG will enable UFJ to reduce the number of potential
outstanding shares through a buyback of preferred shares, thus increasing earnings per share
on a fully diluted basis. Furthermore, integration with MTFG will provide the combined
Group with a broader range of options to improve shareholder value.

On the other hand, SMFG’s balance of publicly funded preferred shares stands at 1.3 trillion
yen. If this total is added to UFJ’s balance of 1.4 trillion yen, it would take a considerable
amount of time to repay the total public funds from accumulated surpluses. Furthermore, as
the majority of the preferred shares have to be converted by 2008 and 2009, it is likely that a
UFJ/SMFG combination would have to raise new capital to buy back shares which would be
likely to have a negative impact on shareholder value,




MTEFG

SMFG

UFJ

Balance of publicly funded preferred
shares
Consolidated Income Surplus/(Deficit)

nil

1,51 trillion yen

1.30 trillion yen

0.61 trillion yen

1.40 trillion yen

(0.76 trillion ye
n)

5) Synergy effects of integration

UFJ’s analysis of the potential cost savings obtainable under the alternative scenarios of
integrating with either MTFG or SMFG shows that, in both cases, integration would result in
significant costs savings. UFJ belieyes that each scenario would result in a similar level of
cost savings resulting from the closure of domestic branches that are no longer required,
reductions in head office and branch staff, and also as a result of the integration of the

Tespective computer systems,

UFJ and MTFG will compliment each other well from both a regional and customer
viewpoint. The new integrated business will maximize the strength of each Group, deliver a
superior range of financial services, including assisting companies to expand internationally
through its global network, and provide clients with a broad range of services across Japan’s
three major metropolitan areas, Overall, compared with a potential integration with SMFG
whose strengths are similar to those of UFJ, the UFJ Board believes that the MTFG

integration will have a more positive effect on the Group’s overall profitability.
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Mitsubishi Tokyo Financial Group, Inc.
U¥J Holdings, Inc.

Basic Policy Regarding Management Integration:
Aiming at One of the “Global Top 57

Tokyo, September 10, 2004 - Mitsubishi Tokyo Financial Group, Inc, (MTFG, President and
CEO, Nobuo Kuroyanagi) and UFJ Holdings, Inc. (UFJ, President and CEO, Ryosuke
Tamakoshi) have today formulated and agreed the following basic policy regarding management
integration of MTFG and the UFJ Group. The new group will create Japan’s “premier
comprehensive global financial group” that is competitive worldwide, providing high quality
products and services to customers. The new group aims to become one of the top five global
financial institutions in terms of market value by the end of fiscal year 2008.

L. Aspirations of the New Group

Become One of the “Global Top 5”

The new group aims to become one of the top five global financial institutions in
terms of market value by the end of fiscal year 2008,

The combined market value of MTFG and UFJ Group will be approximately 9.0
trillion yen , which we believe will be the largest among the Japanese financial
institutions and will rank around the tenth-largest among the global financial
institutions worldwide.

- In order to rank within the top five in the world, the group must
significantly expand its profitability. With MTFG’s and UFY Group’s
potential for high profitability and synergy and streamlining effects
expected to be realized through the integration, along with the
implementation of the new group’s growth strategy, we believe that it will
be possible for the new group to break into the “Global Top 5” within
three years of the integration.

-~ The new group aims to break into the “Global Top 5” by achieving the
maximum level of integration effect as early as possible.

Five Competitive Advantages to Break into the “Global Top 5§”

The new group will be the first comprehensive, integrated financial group in
Japan comprising commercial banks, trust banks and securities companies, as well
as credit card companies, consumer finance companies, investment trust
companies, lease companies and foreign bamnks (Such as Union Bank of
California, N.A.).

The new group will commit its management resources and efforts to strive to be a
comprehensive, integrated financial group that is dedicated to serving its clients
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and winning their trust. Under this “client focused™ philosophy, the new group
will aim to become one of the “Global Top S” based on the five competitive
advantages discussed below, which are not found in other Japanese financial

groups.
- Japan’s Preeminent Global Banking Network

- The new group will serve its customers” diverse financial needs
worldwide using its solid domestic network as well as its leading
global network covering over 40 countries worldwide staffed by
experienced personnel familiar with local business customs.

- The new group’s domestic corporate and retail clients will have
access to world-class products and services such as those offered
by UnionBank of California, N.A. , Manulife group,etc.

- Strong Business Foundation Based on Our Retail Deposits and Diverse
Customer Base

- The large increase in retail deposits (approximately 60.0 trillion
yen: tota] amount on a simple combined basis) reflecting our
reliability is expected to be a source of improved earnings in the
rapidly growing retail segment. The new group’s strong customer
base will be an important asset to actively expand the trust and
investment banking services in corporate banking business.

- By providing a wide range of financial products and services as an
integrated group to our diverse customer base, the new group aims
to significantly enhance its profitability and competitiveness.

- Strong Fin ancial/Capiial Foundation

- Compared to ather major Japanese financial groups, the equity
capital of the new group is expected to be less dependent on public
funds and deferred tax assets. The new group plans to repay public
funds in the near future and aims to implement its growth strategy
under independent management.

- MTFG has been a leader among Japanese financial groups in
achieving large-scale reductions of non-performing loans, The
new group will continue these efforts to achieve financial
soundness.

- The strong financial/capital fonndation of the new group will nat
only enable the group to assume larger risk positions but also allow
management resources to be fully devoted to business initiatives,
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both of which will fuel increased profitability and enhanced
shareholder value.

- Highly Complementary Businesses and Networks

- The new group will be optimally positioned to realize integration
synergies and strengthen its customer base and business foundation
in a well-balanced manner due to the highly complementary nature
of MTFG’s and UF)’s businesses and branch networks and minor
impact on the customer/business base resulting from the
consolidation of oyerlapping outlets.

- The new group will enhance customer convenience thropgh the
balanced development of branch networks primarily in the Tokyo
metrapolitan, Chubu and Kansai areas.

- The new group will be able to provide a broad range of services to
its customers dre to the complimentary nature of the various
services provided by each of the group companies, including the
banks, trust banks and securities companies.

- Strong Corporate Governance and Transparent Management Appropriate
for an NYSE-listed Company

- As the only Japanese bank holding company listed on the NYSE,
MTFG has been strengthening its internal controls and its
compliance with the U.S. Sarbanes-Oxley Act. The new group
will continye to implement a sirong corporate governance system
and conduct transparent management at a level expected of 2
leading global financial institution.

- Keeping in mind its role as a major corporate citizen, the new
group will implement appropriate Corporate Social Responsibility
(CSR) policies to support sustainable growth.

1I. Operational Framework
The new group will establish the operational framework described below in order to maximize

its strengths. The strategic initiatives for each business segment are described in the attached
document,

. Region-Specific Development and Operatio\ns

While maximizing the utility of the two groups’ cdmplementary regional
networks in the Tokyo metropolitan, Chubu, Kansai and other regions, the new
group will tailor its services to meet regional needs in these areas. The new group
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will also seek to restructure its management system to better service regional
needs,

Introduction of Consolidated Operational Framework

Each company in the new group, including the banks, trust banks and securities
companies, will collaborate to aggressively implement the “Group Integration
Strategy™ in order to offer financial services that meet the needs of all customer
segments in a unified, flexible manner. The new group will introduce a
“Integrated Business Operational Framework™ in order to enable it to make timely
and unified decisions and maximize the integration synergy while implementing
the optimal approach for each customer segment.

Enhancing Integration and Management Efficiency

The new group will seek to maximize integration efficiency and speed by taking advantage of
the highly complementary nature of MTFG’s and UF)’s businesses. The new group plans to
establish operational tie-ups between the two groups in various business areas before the formal
October 2005 integration date.

Integration Efficiencies

- After a review of the domestic and overseas branch/office network, the
staff and operations/systems, the target is to realize a cost reduction of
approximately JPY200 billion to JPY250 billion per year through the
integration.

Reference: Consolidated General and Administrative Expenses for the Fiscal Year Ended March

31, 2004
JPY billion
MTFG UFR) Total
980.4 726.4 1,706.8

Head Office Integration and Streamlining

- The new group will integrate and streamline the head office functions and
focus its management resources on achieving efficiency at the operational
level. In addition, the organizational structure will be streamlined and
management roles, responsibilities and reporting lines will be clearly
delineated to enhance effective and timely decision-making,

Increasing Branch-Network Convenience and Efficiency
- The new group will seek to enhance the efficiency of its branch network

by consalidating overlapping outlets, while ensuring that customer
convenience and service levels are not compromised.

4
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In particular, the new group will focus on the consolidation of outlets in
the Tokyo metrapolitan area, where there are more overlapping outlets.
At the same time, we will strengthen our customer interface network by
leveraging the strengths of each of our channels: ATMs, TV windows
(ACM), call-centers and direct banking.

QOverseas, the group will enhance its overall efficiency by secking to
consolidate overlapping outlets at the time of the integration while at the
same time strive to strengthen its network to enhance the services
provided to customers.

The new group will seek to utilize its service channels more effectively.
For example, the new group will establish joint-outlets in order to
minirnize costs while providing one-stop shopping for banking, trust
banking, securities and other financial services.

Efficient Staff Relocation

The new group expects to reduce or redeploy approximately 10,000
personnel, mainly through the streamlining of back-office operations in

the headquarter office, In terms of the redeployment of staff and resources,
the new group plans to focus on strategic areas such as retail, small
business, investment banking and asset management and servicing, to
bolster eamning power.

Reference: Consolidated BEmplayees as of March 31, 2004
MTFG UFJ Total
43,627 34,269 77,896

Integrated Operations and Systems

From the first day of the integration, the new group will strive to provide
seamless delivery of the same services that customers have previously
enjoyed by initially maintaining the domestic account systems of both
groups. We are planning to integrate market-related and overseas systems
at an early stage.

The new group will adopt a uniform standard for operations and systems
while prioritizing improvements in function, quality and safety, and will
aim to reduce the group’s overall infrastructure costs.
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1. Retsil Banking Strategy

The new group’s retail operations will place equal emphasis on improving customer convenience
and enhancing shareholder value. The new group will seek to build 2 retail brand op par with
that of leading banks worldwide, and to provide our customers with world-class retail services.
We aim to achieve these goals by leveraging the complementary strengths of the two groups and
gaining customer trust through the maintenance of a strong financial base and clear, consistent
manner management,

(1)  The highest level of customer service
(a) A non-redundant branch network tailored specifically to local needs

. The new group will aim to establish a balanced branch network, with a
focus on Tokyo, Osaka and Nagoya, Japan’s three major metropolitan
areas, Utilizing this network, the new group will strive to surpass
competing Japanese banking groups in customer convenience,

. Since the two groups have a relatively small number of redundant
branches, we will seek to minimize both the number of branches to be
consolidated and any resulting adverse impact on customer convenience.

. The new group will introduce services tailored specifically to meet the
needs of local communitfies.

Number of Staffed Branches by Area (As of March 31, 2004)

(Unit: No. of Branches)

Metropolitan Chubu Kansaj Others Total
Tokyo
New Group 454 158 221 87 917
BTM+UFJ Bank 350 127 171 25 673
MTB+UF] Trust 41 9 17 20 87
MS+UH Tsubasa 63 19 33 42 157

NOTE:Total number of existing branches; includes satellite branches

(b)  Integrated financial services strategy encompassing banking, trust, and securities
services

. One-stop shopping for financial services designed to meet the increasingly
diverse and sophisticated needs of our customers.

(c) Operational strategy tailored to individual customer segments

’ Customer needs will be identified and accurately met on a segment-by-
segment basis, Products and services will be tailored specifically to each
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segment and delivered to the end-customer through the most appropriate
channel available.

- Through measures such as expanding the number of access points
where customers can obtain cash, the new group will pursue a
cutting-edge mass retail strategy designed to enhance customer
convenience and increase competitiveness.

- Customers who maintain balances that exceed a predetermined
amount will be assigned a trained advisor who will assist the
customer in selecting and/or developing products and services
tailored to meet his/her specific financial needs.

. Operational strategy that leverages MTFG’s and UFJ Group’s respective
strengths

- MTFG or UFJ Group is currently the market leader among the four
major Japanese banking groups in terms of year-on-year increases
in mortgage loans, individual deposits, foreign currency deposits
and growth in assets held in investment trusts and investment Trust
sales. We plan 1o expand upon these existing strengths and
develop unique new businesses going forward.

- In areas where we expect continued growth in consurner demand
— notably in individual annuities and investment trusts
stocks/mutual funds — the new group will provide a variety of
praducts and services at a Jevel of quality equal to those offered by
our global competitors, while giving due consideration to relevant
compliance issues.

Main Products Services(As of March 31.2004)

(Unit: JPY100 Million Yen)

MTEFG+ SMBC Mizho
MTFG UFJ UF)
Individual Loan Deposits 83,454 109,599 193,053 138,759 123,356
YOY Increase / Decrease 6,003 7,132 13,135 2,100 (5,131)
Individual Savings Deposits 334,023 267,543 601,566 316,318 304,653
YOY Increase / Decrease 12,379 1,719 14,098 4,216 (1,637)
g‘:;‘o"s‘i:t‘;“ Foreign Currency 9441| 5375 14,816 5,713 N.A.
Total Individual Annuities 3,609 2,540 6,149 4,829 N.A.
Individual Investment Trusts 13,872 10,163 24,035 20,057 12,145
YOY Increase / Decrease 4,917 1,744 6,661 3,308 3,135




NOTE: banking and trust businesses only (excluding securities business)
Data of Other Banks:Based on IR materials and disclosure-related publications of other banks,
“Individual Investment Trusts”data excerpted from Kinyu Zaisei Jijo weekly .

- MTEG currently plans to become the first major Japanese bank to
issue its own credit cards in October 2004 after the strategic
business and capital alliance with ACOM CO, LTD.,, a leading
consumer finance company, while UF]J is already a leader in the
credit card industry. The new group will combine these strengths
to become a leader in the consumer finance business by providing
cutting-edge, high-quality products and services.

- As one of the providers who handles the most testamentary trust
transactions, the new group will provide a variety of services
related to real estate and asset succession that leverage its ability to
identify and meet the individual needs of each customer.

Main Trust Produets of rch 31,2004

(Units: No.of Cases / JPY100 Million Yen)

@

‘ MTFG+ | Sumitomo Mizho
MTB | URITrust UFJ Trust Trust
Testamentary Trust
Contracts with 8.626 5,423 14,049 1,953 4,877
execution
Real Estate Commissions 56 23 80 N.A. N.A.

NOTE: “Real Estate Commissions are actual figures of 3 housing sales subsidiary for

fiscal 2003.

Data of other Banks:Excerpt from the Nikkei Financial Daily.

- We will take advantage of the opportunities created through
deregulation in our securities brokerage business. Customer

convenience levels will improve from widespread implementation
of a one-stop shopping approach to product and service delivery.

Maximize our overseas network fo expand our global business

. While operating in Japan, the new group will be able to provide domestic

customers With products and services that meet global standards by

leyeraging our strong overseas network, Our network includes UBOC
(Union Bank of California; A Rating), a U.S.bank of the MTFG group , as

well as the Manulife Group, a leading global provider of insurance

products (AA+ Rating) with whom MTFG formed a business and capital

alliance this January.



(e

Provide cutting-edge customer services while maintaining customer security

Bank of Tokyo-Mitsubishi plans to become the first mega-bank 10 issue a
multi-use card that uses biometrics to identify the owner upon launching
this service in October 2004. We will provide cutting-edge services which
will fundamentally strengthen the security of our accountholders,

UF] Bank is also planning to strengthen its card security system and the
new group will be in a position to provide new innovative services
leveraging the latest technology.

2) Growing shareholder value

(@

(®)

By achieving healthy gross margins and lean operating expense ratios, we aim to
rapidly increase the group’s profitability to levels equal to those of the world’s
retail banks.

Building on the positive effects generated through “(1) Highest levels of
customer service,” including strong customer trust and support, we aim to
expand our gross margin while keeping operating costs in check, resunlting
in profitability that will rival the world’s most successful retail banks,

To date, it has taken between three to four years to realize anticipated cost
reduction benefits from many of the mergers of financial institutions, In
this case, however, we anticipate that cost reduction benefits will be
realized within one to two years of implementation because there is little
overlap in the businesses and because we complement each other.

Certain strategically important operations will be merged in advance of the
October 2005 merger date.

Consolidated net profit targets for the new group’s rerail operations

If the current zero-interest rate environment were to continue, we are
targeting a consolidated net business profit of between JPY 600 — 700
billion approximately two years after the merger.

If short-term market interest rates increase to approximately 0.5%, we
expect a further JPY200 - 300 billion in the profit, putting us near the
JPY1 trillion range.

(3)  Shared mission for bank employees

(2)

All employees in the retail banking operations will share the common goal of
building a world-class retail business. In addirion, employees will emphasize
compliance issues and continuously strive to acquire new, cutting-edge financial
skills and knowledge while leveraging external resources to ensure that the Retail

10




Academy provides innovative training and educational services to meet customer
needs.
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2. Corporate business strategies

(1)

(2)

Basic Integration Policy

The new group plans to implement an integrated business management structure that
manages banking, trust service, securities, leasing and other businesses on a consolidated
basis. As aresult, the group aims to provide innovative comprehensive financial services
that meet the needs of a wide variety of corporate customers, ranging from large, publicly
traded companies to small and medium-sized companies.

While the new group aims to enhance management efficiency by streamlining the head
office functions, consolidating overlapping offices and operations and restructuring
operational framework, it will focus its management resources on strategic business areas
such as business with small and medjum-sized companies, investment banking and
securities businesses, etc. As a result, the new group will maximize the effect of
management integration through earnings power enhancement and costs reduction.

Business Strategies
Business Strategies by customer segment
[Large, publicly traded companies]

- In order to accurately meet the diversified and sophisticated needs of our
customers, the new group will not only utilize its inteprated strengths in the
banking, trust services, and securities businesses but also leverage its leading
global network in order to pravide comprehensive financial solutions worldwide.

- The new group will establish and develop a framewark that will enable us to
become a truly reliable business partner to our customers, by further strengthening
the group’s investment banking and securities business functions.

[Medium-sized companies)

- The new group will not only meet customers’ needs for loans, settlement and
foreign exchange services but also provide versatile business support services,
such as M&A advisory, business-matching and support for oyerseas market entry
by leveraging our massive customer base. The group will also meet demands for
IPOs and business transformation using the new group ‘s diverse capabilities.

- In addition, the group will also actively meet the customers’ diversified needs for

financing and hedging against market risks by providing small-scale, multi-
purpose investment banking products.

12



[Small companies)

The new group will be able to quickly meet the customer’s financing needs by
utilizing a more simple and sophisticated credit review model as well as offering
an expanded line of products.

The group will substantially expand its customer base while maintaining
efficiency through expanding the content for online banking channels and
effectively utilizing the telephone banking centers as well as its branch network.

[The corporate customer bage after the integration)

Breakdown of customers by amount of business (in thousands)
BTM+UR] Sumitomo Mitsui Mizuho
No. % total No. % total No. % total
companies companies companies

¥100 billion or 1.3 0.5% 1.1 0.5% 1.3 0.6%
more
¥10-100 billion 9.7 3.4% 7.8 3.5% 5.0 4.4%
¥3-10 billion 18.5 6.5% 14.2 6.4% 15.8 7.7%
< ¥3 billion 2553 89,7% 199.8 89.7% 177.8 87.2%
Total 284.8 - 222,9 - 203.8 -
Publicly traded 3,1 1.1% 25| 11% 30| 1.5%
companies -

Source:TEIKOKU DATABANK COSMOS It

Strategies by business area

The integration will create a bank and a trust bank that are very competitive in many
business areas, including lending, settlement services, foreign exchange, investment
banking, overseas operations, and trust services, and a much stronger securities company.

In the area of overseas operations, where the new group will be particularly strong,
the group will aim to be one of the top Asian global banks, Japauese or non-
Japanese, that is able to provide high quality services, as a result of synergies
between the MTFG’s overseas network and the UFJ Group's broad customer base
in Japan,

In the investment banking and securities businesses, the derivatives, syndicated
loans M&A and structured finance operations will be strengthened through
strategic management of the group’s human resources.

The new group will offer the highest level of trust and stock transfer agency
products and services. Furthermore, the new group will sirive to gain the top
market position in the real estate business, based on the broader customer base
and information system network.
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3. Strategies for the trust asset (asset management and administrator) business

(1) Basic Integration Policy

Mitsubishi Tokyo Financial Group and the UFJ Group intend to meet customers’ increasingly
sophisticated and diversified needs in the trust asset business by combining the two groups’

expertise.

The trust bank of the new group will have a premier market presence in the trust
asset business, with approximately 30% of the market share for pension trusts
(35% among trust banks) and approximately 40% of the market share for
investment trusts based on assets held in investment trusts. Building on our very
large asset base, we will strive to further increase customer satisfaction by making
substantia] investments in personnel and IT technology resources, and provide a
full line of cutting-edge services designed to fit specific customer needs. In
addition, we will build a stronger platform to provide a wide range of investment
products for both the wholesale market, which is focused on institutional investors,
and the retail market, which is focnsed on individual investors.

The trust bank of the new group, which will have the largest asset base in Japan,
will, as an industry leader, actively provide new trust banking services and strive
to contribute to the increased use of “trusts” in society overall.

By implementing the strategies outlined below, the new group will seek to
solidify its position as a leading Japanese financial services group in the main
areas of trust asset business in terms of both quantity and quality, and also to build
its competitiveness to be able to rank on par with overseas financial services

groups,

(2) Business strategies

Through the combination of the investment expertise that both groups have developed in the
investment management business, and the economies of scale and the synergies produced by the
integration in the trust and custody business, the new group will become more competitive,

In the increasingly competitive investment management business, the new group,
with its top class Japanese trust bank (with about ¥24 trillion in investment assets)
will be able to respond fully to customers’ various investment needs by leveraging
the expertise of the Mitsubishi Tokyo Financial Group and UFJ Group to improve
performance, and further expand product lines.

In the trust and custody business, the new group will focus on lowering
operatipnal costs as a result of the economies of scale realized from securing a
large market share from the integration. We intend to substantially strengthen our
competitiveness by streamlining back-office and systems operations. In addition,
amid the ongoing shift to paperless systems for the settlement of stock and other
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securities transactions, we will take advantage of the economies of scale and
make aggressive investments in resources.

Mitsubishi Trust & Banking and UF] Trust Bank are extremely complementary in
the trust and custody business, and will be able to benefit immediately from the
integration. In particular, both trust banks have joint trust and custody operations
with Master Trust Bank of Japan, Ltd., and will be able to benefit promptly from
the integration at a low cost.

In additon, the new group will make the most of the complementary nature of the service area,
customer base, and capabilities of Mitsybishi Tokyo Financial Group and the UFJ Group.

The Mitsubishi Tokyo Financial Group and UF] Group complement each other in
terms of trust service area, with the former particularly strong in the Kanto region
and the latter in the Chubu and Kansai regions.

In the pension trust business, the new group will have a well-balanced customer
base and improved quality of service, given the Mitsubishi Tokyo Financial
Group’s strengths in corporate pension plans and long experience in plan
consulting, and UFJ Group’s strengths in general employees’ pension funds and
long experience in management services.

In the investment trust business, the resulting customer base will be well balanced
with of the Mitsubishi Tokyo Financial Group’s strong base of financial
institution customers and the UFJ Group’s strong base of securities company
customers.

The new group plans to expand the global trust services business by leveraging
both groups’ solid domestic customer bases and the Mitsubishi Tokyo Financial
Group’s strengths in overseas$ markets,

Pension trust/securities trust by businesses

(JPY 100M)
Mitsubishi UFJ Trust Total Rank
Trust

Pension trusts 78,187 : 47,822 126,008 No.1
(Note 1)
Specified money 71,140 20,199 91,339 No.1
trusts for pension :
{(Note 1) ‘
Separately 71,204 38,442 105,646 No.1
managed
designated
money trysts
Fund trusts 2,243 1,142 3,385 No.1
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Separately 40,903 18,733 59,636 No.1
managed

designated

monetary trusts

Investment trusts 95,273 125,821 221,094 No.1

Note 1; Welfare Pension Fund and DB balance in market value, others in book amount

(Source)Mitsubishi Trust and UFJ Trust estimated numbers
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TN UFJ Holdings, Inc

Address: UFJ Holdings, Inc.
1-1, Otemachi 1-chome, Chiyoda-ku,
Tokyo 100-8114, JAPAN
Facsimile: 81-3-3212-5867
Telephone: 81-3-3212-5458

FACSIMILE TRANSMISSION COVER MEMORANDUM

DATE: September 16, 2004

ToO: Office of International Corporate Finance
Division of Corporate Finance
Securities and Exchange Commission
Attn.: Mr. Paul Dudek, Mail Stop 3-9

FACSIMILE NUMBER:  010-1-202-942-9624

FROM: Emi Matsumoto, Group Planning Department
NUMBER OF PAGES: { & (including this page)
RE: Information Furnished Pursuant to 12g-3-2(b)

* If you do not receive all pages please contact us immedjately.
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O UFJ Holdings, Inc.

1-1 Otemachi 1-chame, Chiyods-ku, Tokyo 100-8]114 Japan

September 16, 2004

Office of International Corporate Finance
Securities and Exchange Commission
Judiciay Plaza,

450 Fifth Street, N.W.

Washington, DC 20549

US.A.

Attn.' Mr. Paul Dudeck, Mail Stop 3-9
Facsimile Number:001-1-202-942-9525

UPRJ Heldings, Inc
File Number 82-5169
Information Furnished Pursuant to
12g-3-2(b) Under the Securities Exchange Act of 1834

Ladies and Gentlemen:

The enclosed document is submitted pursuant to Rule 12g3-2(b) of Securities
Exchange Act of 1934, as amended(the “Act”).

The document is furnished with the understanding that such document will not
be deemed to be “filed” with the Commission or otherwise subject to the liabilities of
Section 18 of the Act, and that the furnishing of the decument shall not constitute an
admission for any purpose that the Company is subject to the Act.

If you have any questions or cornments regarding the foregoing, please contact me
at 81-3-3212-5458.

Sincerely,

CGn /b~

Chie Arai
Manager

Group Planning Department
UTJ Holdings, Inc.

BY FACSIMILE AND MAIL
Enclosure )
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Mitsubishi Tokyo Financial Group, Inc.
UFJ Holdings, Inc.
UFJ Bank Limited

Revised Press Release dated September 10, 2004
Tokyo, September 16, 2004 ---A revised translation of the Description of Shares attached

to the press release, dated September 10, 2004, regarding Mitsubishi Tokyo Financial
Group’s Cooperation in Strengthening of UFJ Group’s Capital.

L DESCRIPTION OF NEW SHARES

1. Name of newly issued shares

Class E Preferred Shares Series 1 of UFJ Bank Limited (the “Class E Preferred
Shares Series 1)

2. Number of shares to be issued
3,500,000,000 shares
3. Issue price and amount to be credited to stated capital |

1) Issue Price
200 yen per share
) Amount to be credited to stated capital
100 yen per share
4, Aggregate issue price and aggregate amount to be credited to stated capital
€Y Aggrcgate issue price
700 billion yen
2 Aggregate amount to be credited to stated capital
350 billion yen

5. Deadline for application for subscription
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September 29, 2004 (Wednesday)
6. Deadline for payment

September 29, 2004 (Wednesday)
7. Date from which dividends are calculated

The day following the Payment Date referred to in Item 6 above
8. Method of issnance

All shares will be allotted to Mitsubishi Tokyo Financial Group, Inc. by way of a
third party allocation.

9. Terms of the Class E Preferred Shares Series 1
(1)  Preferred dividends
(a) Preferred dividends

In the event that UFJ Bank pays dividends, UFJ Bank shall, prior to any
distribution to holders of its shares of common stock (“Common Shareholders™) or
registered pledgees who hald pledges on its shares of common stock (“Common Share
Pledgees™), pay dividends in the amount of 14 yen per share (the “Class E Series 1
Preferred Dividends”), less any amount of the Class E Serjes 1 Interim Preferred
Dividends (as defined in Item (2) below) if paid in the relevant fiscal year ending March
31, to holders of the Class E Preferred Shares Series 1 (the “Class E Series 1 Preferred
Shareholders™) or registered pledgees who hold pledges on the Class E Preferred Shares
Series 1 (the “Class E Series 1 Preferred Share Pledgees”). Notwithstanding the
foregoing, the amount of the Class E Series 1 Preferred Dividends shall be 7 yen per
share for the period starting from the day following the Payment Date and ending March
31, 2005.

(b)  Non-cumulative

If the amount paid to the Class E Series 1 Preferred Shareholders and the Class E
Series 1 Preferred Share Pledgees as dividends on the Class E Preferred Shares Series 1
in any fiscal year is less than the amount of the Class E Series 1 Preferred Dividends, the
shortfa]] shall not be added to the dividends paid in subsequent fiscal years.

() No right of participation in further dividends
No dividends shall be paid to the Class E Series 1 Preferred Shareholders or the

Class E Series 1 Preferred Share Pledgees except the Class E Series 1 Preferred
Dividends.
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(2)  Interim preferred dividends

In the event that UEJ Bank pays interim dividends, UFJ Bank shall, prior to any
distribution to Common Shareholders ar Common Share Pledgees, pay interim dividends
in an amount equal to one-half of the Class E Series 1 Preferred Dividend per share (the
“Class E Series 1 Interim Preferred Dividends”) to the Class E Series 1 Preferred
Shareholders or the Class E Series 1 Preferred Share Pledgees.

3) Liquidation rights
()  Liquidation rights

In the event the assets of UFJ Bank are distributed upon liquidation, the Class E
Series 1 Preferred Sharehalders or the Class E Series 1 Preferted Share Pledgees shall be
entitled to receive 200 yen per Class E Series 1 Preferred Share, prior to any distribution
to Common Shareholders or Common Share Pledgees.

()  No right of participation in any further remaining assets

No assets shall be distributed to the Class E Series 1 Preferred Shareholders or the
Class E Series 1 Preferred Share Pledgees upon liquidation except as set forth in (a)
above.

4) Repurchase and cancellation

UFJ Bank may at any time repurchase and cancel the Class E Preferred Shares
Series 1, separately or at the same time as it repurchases or cancels one or more other
classes of shares issued by UFJ Bank,

(5) General voting rights

The Class E Series 1 Preferred Shareholders shall have no voting rights at s
general meeting of shareholders, except as otherwise provided by law; provided, however,
that the Class E Series 1 Preferred Shareholders shall have voting rights at 2 meeting of
shareholders held with respect to the fifth fiscal year (ending March 31, 2006) or any
fiscal year thereafter if: (i) no proposal for declaration of the Class E Series 1 Preferred
Dividends in the full amount is submitted to an annual meeting of sharehalders, in which
case voting rights may be exercised from the commencement of such meeting until the
close of an annual meeting of sharcholders at which a proposal for a declaration of the
Class E Series 1 Preferred Dividends in the full amount is approved; or (ii) a proposal for
a declaration of the Class E Series 1 Preferred Dividends is not approved at any such
annual meeting, in which case voting rights may be exercised from the close of such
annual meeting until the close of an annual meeting of shareholders at which a proposal
for declaration of the Class E Series 1 Preferred Dividends in the full amount is approved.

(6) Class voting rights



In order to apprave any of the following matters with respect to UFJ Bank, a
resolution of a separate meeting of the Class E Series 1 Preferred Shareholders is required
to be passed, in addition to a resolution of a meeting of shareholders or the board of
directors of UFJ Bank as required by law or ifs articles of incorporation:

)] Any amendment of UFJ Bank’s articles of incorporation;

(i)  Any statntory merger, stock-for-stock exchange (kabushiki kokan),
stock-for-stock transfer (kabushiki iten), corporate split (kaisha bunkatsu), transfer of
business (eigyo joto), or acquisition of business (eigyo yuzuriuke);

(ili)  Any disposition or acquisition of property of five (5) percent or
more of UFJ Bank’s net assets based on its latest audited balance sheet;

(iv)  Any issuance of any shares of any class (except upon conversion
of preferred shares), any share purchase warrants (shinkabu yoyaku ken), or any bonds
with share purchase warrants (shinkabu yoyaku ken tsuki shasai);

W) Any reduction of stated capital, capital surplus or legal reserve;
(vi)  Any stock split or consolidation of shares;
(vii) Any appointment or removal of directors; or
(viii) Any appropriation of profit or loss,
(7)  Stock splits and consolidations of shares; pre-emptive rights
No stock split or consolidation of the Class E Preferred Shares Series 1 shall be
made. No Class E Series 1 Preferred Shareholder has any right to subscribe for new
shares, share purchase warrants, or bonds with share purchase warrants.
(8)  Right to convert into Class F Preferred Shares
()  The Class E Series 1 Preferred Sharcholders shall, on or after the
day following the Payment Date, have the right to convert one Class E Preferred Share

Series 1 into one Class F Preferred Share.

() For the purpose of payment of the first preferred dividends and
interim preferred dividends on the Class F Preferred Shares issued upon conversion of the
Class E Preferred Shares Series 1, an exercise of the conversion right made on ar after
April 1 through and including December 31 will be deemed to have been made on April 1,
and an exercise of the conversion right made on or after January 1 of the following year
through and including March 31 will be deemed to have been made on Japuary 1.

(9 Ranking



(&)  The Class E Preferred Shares Series 1 rank pari passu with UF]J
Bank’s other classes of preferred shares as to payment of preferred dividends and interim
preferred dividends.

(b)  The Class E Preferred Shares Series 1 and the Class F Preferred
Shares are senior ta UFJ Bank’s other classes of preferred shares as to distribution upon
liquidation. The Class E Preferred Shares Series 1 and the Class F Preferred Shares rank
pari passu as to distribution upon liquidation. Other classes of preferred shares of UFJ
Bank rank pari passu as to distribution upon liquidation.

(10) Terms of the Class F Preferred Shares
(a) Issue price and amount to be credited to stated capital
@) Issue price
200 yen per share
(i) Amount ta be credited to stated capital
100 yen per share
(b)  Preferred dividends

@) In the event that UFJ Bank pays dividends, UFJ Bank shall,
prior to any distribution to Common Shareholders or Common Share Pledgees, pay
dividends in the amount of 14 yen per share (the “Class F Preferred Dividends™), less any
amount of the Class F Interim Preferred Dividends (as defined in Item (c) below) if paid
in the relevant fiscal year ending March 31, to holders of the Class F Preferred Shares
(the “Class F Preferred Shareholders™) ar registered pledgees who hold pledges on Class
F Preferred Shares (the “Class F Preferred Share Pledgees™).

(i) Non-cumulative

If the amount paid to the Class F Preferred Shareholders and the Class F Preferred
Share Pledgees as dividends on the Class F Preferred Shares in any fiscal year is less than
the amount of the Class F Preferred Dividends, the shortfall will not be added to the
dividends paid in subsequent fiscal years.

(iii) No right of participation in further dividends

No dividends will be paid to the Class F Preferred Shareholders or the Class F
Preferred Share Pledgees except the Class F Preferred Dividends.

(c) Interim preferred dividends
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In the event that UFJ Bank pays interim dividends, UFJ Bank shall, prior to any
distribution to Common Shareholders and Common Share Pledgees, pay interim
dividends in the amount equal to one-half of the Class F Preferred Dividends per share
(the “Class F Interim Preferred Dividends™) to the Class F Preferred Shareholders or the
Class F Preferred Share Pledgees.

(d) Liquidation rights
()  Liquidation rights

In the event the assets of UFJ Bank are distributed upon liquidation, the Class F
Preferred Shareholders or the Class F Preferred Share Pledgees will be entitled to receive
200 yen per Class F Preferred Share (the “Class F Liquidation Preference Amount”),
prior to any distribution to the Common Shareholders or Common Share Pledgees.

(i) No right of pasticipation in any further remaining assets

No assets shall be distributed to the Class F Preferred Shareholders upon
liquidation except as set forth in (i) above.

(e}  Repurchase and cancellation

UFJ Bank may at any time repurchase and cancel the Class F Preferred Shares,
separately or at the same time as it repurchases or cancels one or more other classes of
shares issued by UFJ Bank.

® General voting tights

The Class F Preferred Shareholders have the voting rights at a meeting of
shareholders.

(g) Class voting rights

In order to approve any of the following matters with respect to UFJ Bank, a
resolution of a separate meeting of the Class F Preferred Shareholders is required to be
passed, in addition to a resolution of a meeting of shareholders or the board of directors
of UFJ Bank as required by law or its articles of incorporation:

6] Any amendment of UFJ Bank’s articles of incorporation;

(ii)  Any statutory merger, stock-for-stock exchange (kabushiki
kokan), stock-for-stock transfer (kabushiki iten), corporate split (kaisha bunkatsu),
transfer of business (eigyo joto), or acquisition of business (eigye yuzuriuke);

(iii)  Any disposition or acquisition of property of five (5)
percent or more of UFJ Bank’s net assets based on its latest audited balance sheet;
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(iv)  Anyissuance of any shares of any class (except upon
conversion of preferred shares), any share purchase warrants (shinkabu yoyaku ken), ot
any bonds with share purchase warrants (shinkabu yoyaku ken tsuki shasai);

(v)  Any reduction of stated capital, capital surplus or legal
reserve;

(vi)  Any stock split or consolidation of shares;
(vii) Any appointment or removal of directors; or
(viii) Any appropriation of profit or loss.
(h) Stock splits and consolidations of shares; pre-emptive rights

)] In the event of a stock split or consolidation of shares, the
Common Shares and the Class F Preferred Shares will be split at the same time and at the
same ratio.

@ii) If UFJ Banks grants its shareholders any right 1o subscribe
for new shares, share purchase warrants, or bonds with share purchase warrants, the
Common Shareholders will be granted the right to subscribe for new shares, share
purchase warrants or bonds with share pyrchase warrants, each of which is related to the
Common Shares, and at the same time and at the same ratio, the Class F Preferred
Shareholders will be granted the right to subscribe for new shares, share purchase
warrants or bonds with share purchase warrants, each of which is related to the Class F
Preferred Shares. ’

(iii)  Inthe ovent of a stock split, the amount of the Class F
Preferred Dividends shall be adjusted by deducting the adjustment amount calculated in
accordance with the following formula:

Adjustment Number of Class F Preferred Shares

amount to = Class F Preferred Dividend X increased by stock split

be deducted before adjustment Total number of Class F Preferred
Shares after stock split

(iv) Inthe évent of a consolidation of shares, the amouut of the
Class F Preferred Dividend shall be adjusted by adding the adjustment amount calculated
in accordance with the following formula:

Adjustment Number of Class F Preferred Shares
amount to = Class F Preferred Dividend X decreased by consolidation
be added before adjustment Total number of Class F Preferred

Shares after consolidation



(v)  Inthe event that any right to subscribe for new shares is
granted to shareholders and new shares are issued upon exercise of such right, the amount
of the Class F Preferred Diyidend shall be adjusted by deducting the adjustment amount
calculated in accordance with the following formula. The issue price per Class F
Preferred Shares shown in the formula will be reasonably adjusted in the event of a stock
split or consolidation of shares or any similar event with respect to the Class F Preferred
Shares:

Issue price Amount paid
Number of per Class F per Class F
Class F Class F X Preferred — Preferred
Adjustment Preferred X Preferred Share Share newly
amount to = Dividend Shares newly issued
be deducted before issued Issue price per Class F Preferred
adjustment Share

Total number of Class F Preferred Shares after
issuance of new shares

(vi) Inthe event that any right to subscribe for share purchase
warrants or bonds with share purchase warrants is granted to shareholders and share
purchase warrants or bonds with share purchase warrants are issued upon the exercise of
such right, the amount of the Class F Preferred Dividend shall be reasonably adjusted in
the same manner as (v) above.

(vii) Inthe event of a stock split, the Class F Liquidation
Preference Amount shall be adjusted by deducting the adjustment amount calculated in
accordance with the following formula;

Adjustment Class F Liquidation Number of Class F Preferred Shares

amount {o be = Preference Amount X increased by stock split

deducted before adjustment Total number of Class F Preferred
Shares after stock split

(viii) Inthe event of a consolidation of shares, the Class F
Liquidation Preference Amount shall be adjusted by adding the adjustment amount
calculated in accordance with the following formula:

Adjustment Class F Liquidation Number of Class F Preferred Shares
amount to be = Preference Amount X decreased by consolidation
added before adjustment Total number of Class F Preferred

Shares after consolidation

(ix)  In the event that any right to subscribe for new shares is
granted to shareholders and new shares are issued upon exercise of such right, the Class F
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Liquidation Preference Amount shall be adjusted by deducting the adjustment amount
calculated in accordance with the following formula, The issue price per Class F
Preferred Shares shown in the formula will be reasonably adjusted in the event of a stock
split or consolidation of shares or any similar even{ with respect to the Class F Preferred
Shares:

Issue price Amount paid
Number of per Class F per Class F

Class F Class F X Preferred — Preferred
Adjustment Liquidation Preferred Share Share newly
amount to = Preference X Shares newly issued
be deducted Amount issued Issue price per Class F Preferred

before Share

adjustment Total nymber of Class F Preferred Shares after

issuance of new shares

(x) In the event that any right to subscribe for share purchase
warrants or bonds with share purchase warrants is granted to shareholders and share
purchase warrants or bonds with share purchase warrants are issued upon the exercise of
such right, the Class F Liquidation Preference Amount shall be reasonably adjusted in the
same manner as (ix) above.

(xi)  In the calculation of the adjustment amounts to be deducted
or added under (iii) through (x) above, division shall be performed last, the amounts shall
be calculated to the third decimal place, and any fraction beyond the third decimal place
shall be discarded.

i) Ranking

@) The Class F Preferred Shares rank pari passu with UFJ
Bank’s ather classes of preferred shares as to payment of preferred dividends and inteim
preferred dividends.

(i)  The Class E Preferred Shares Series 1 and the Clags F
Preferred Shares are senior to UFJ Bank’s other classes of preferred shares as to
distribution upan liquidation. The Class E Preferred Shares Series 1 and the Class F
Preferred Shares rank pari passu as to distribution upon liquidation. Other classes of
preferred shares of UFJ Bank rank pari passu as to distribution upon liquidation.

10.  Amount of net proceeds and use of proceeds
(1)  Amount of net proceeds
Aggregate issue price: 700,000,000,000 yen

Approximate estimate of expenses: 3,710,000,000 yen



Amount of net proceeds: 696,290,000,000 yen
(2)  Use of proceeds
To be allocated to operating funds
11.  Date of issunance
The day following the Payment Date referred to in Item 6 above
12.  Name of stock exchange on which the new shares will be listed
Not applicable
13,  Name of underwriter
Not applicable
14.  Market in which public offering will be made
Not applicable

15. Restriction on transfer set forth in Article 1-7 of the Cabinet Order for
Enforcement of the Securities and Exchange Law

Not applicable

16,  Agreements between MTFG and UFJ Bank in connection with the holding of the
new shares

MTFG, UFJ] Bank and UFJ Holdings, Inc. (“UFJ Holdings™), the parent company
of UFJ Bank, executed the Capital Injection Agreement dated September 10, 2004 (the
“Basic Agreement”)., The material terms and conditions of the Basic Agreement are as
follows:

(1)  Restriction of exercise of conversion right

(a) MTFG may not exercise the conversion right set forth in Item 9(8)
above unless any of the following events occurs except for such events as agreed upon by
MTFG:

@A) Any person other than MTFG or UFJ Holdings (except for
such person or company as agreed upon by MTFG and UFJ Holdings in advance)
becomes a shareholder of UFJ Bank;

(ii)  Any statutory merger, stock-for-stock exchange (kabushiki
kokan), stock transfer (kabushiki iten), corporate split (kaisha bunkatsu) or transfer of




business (eigyo joro) between UF] Holdings and any company ather than MTFG is
approved either by the board of directors or at a general meeting of shareholders of UFJ
Holdings;

(iii) Any issuance of new shares of any class, stock acquisition
rights (shinkabu yoyaku ker) or bonds with stock acquisition rights (shinkabu yoyaku ken
tsuki shasai) by UF] Holdings is approved by the board of directors of UFJ Holdings;

(iv)  (A) Any person or company comes fo own more than one-
third (as calculated in accordance with Paragraph 4 of Article 27-23 of the Securities and
Exchange Law) of UFJ Holdings’ equity securities (as defined in Paragraph 1 of Article
27-23 of the Securities and Exchange Law), including shares, stock acquisition rights or
bonds with stock acquisition rights (collectively, the “UFJH Equity Securities”); or (B) 2
tender offer for UFJH Equity Securities commences and it is confirmed by public notice
or public announcement under Paragraph 1 of Article 27-13 of the Securities and
Exchange Law that a nmmber of UFJH Equity Securities has been tendered such that the
offeror and its specially related persons (as defined in Paragraph 7 of Article 27-2 of the
Securities and Exchange Law) may come to own moare than twenty percent (20%) (as
calculated in accordance with Paragraph 8 of Asticle 27-2 of the Securities and Exchange
Law) of the UFJH Equity Securities as a result of such tender offer; or

(v)  The proposal for the statutory merger or any other
integration between MTFG and UFJ Holdings is not approved at any meeting of the
holders of any class of UFRJ Holdings’ shares (except in the eyent that such proposal is
also not approved at a general meeting of shareholders of UFI Holdings).

(b) If any of the Conversion Triggering Events occurs, MTFG may
exercise the Conversion Right set forth in Item 9(8) above for all (but not a part of) the
Class E Preferred Shares Series 1 in accordance with the provisions of Article 222-5 of
the Commercial Code upon notice to UFJ Bank of the occurrence of such Conversion
Triggering Event with a reasonably detailed description thereof, in which event the
conversion of all of the Class E Preferred Shares Series 1 to the Class F Preferred Shares
shall take effect in accordance with the provisions of Article 222-6 of the Commercial
Code.

@) Restriction on transfer of the shares of UFJ Bank

Neither MTFG nor UFJ Holdings may, withqut the prior consent of the other
party, transfer, incur a lien on, or otherwise dispose of any shares of UFJ Bank held by
such party, to or in favor of any third party including subsidiaries of such party.

(3)  MTFG’s put option and UFJ Holdings’ call option

(a) If any of the following events occurs, MTFG shall have the right to
sell all of the Class E Preferred Shares Series 1 or Class F Preferred Shares then held by
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MTFG (the “MTFG Shares”) to UFJ Holdings or any third party designated by UFJ
Holdings at such respective price as set forth below:

® In the event that UFY Holdings bas breached any of the
representations and warranties (except for those relating to certain Criminal Charges set
forth in the Agreement), coyenants or any other obligations under the Basic Agreement in
any material respect; at the price equal to 13Q percent of the acquisition price of the
MTFG Shares;

(ii)  In the event that the event as set forth in (1)(a)(iv)(A)
above has occurred; or a tender offer as set forth in (1)(a)(iv)}(B) above commences and it
is confirmed by public notice or public announcement under Paragraph 1 of Article 27-13
of the Securities and Exchange Law that a number of UFJH Equities has been tendered
such that the offeror and its specially related persons (as defined in Paragraph 7 of Article
27-2 of the Securiries and Exchange Law) may come to own more than one-third (as
calculated in accordance with Paragraph 8 of Article 27-2 of the Securities and Exchange
Law) of the UFJH Equities; at the price equal to the acquisition price of the MTFG
Shares plus the Accumulated Outstanding Amount of Preferred Dividends (as defined
below);

(iii)  In the event that the proposal for the statutory merger or
any other integration between MTFG and UFJ Holdings is nat approved at two
consecutive meetings of the holders of any class of UFJ Holdings’ shares (except in the
event that such proposal is also not approved at a general meeting of sharcholders of UFJ
Holdings); at the price equal to the acquisition price of the MTFG Shares plus the
Accumulated Outstanding Amount of Preferred Dividends; and

(iv) Inthe event that the proposal submitted by the board of
directors of UFJ Holdings in connection with the business integration between MTFG
and UFY Holdings (the “UFJ Holdings Proposal™) is not approved at the general meeting
of shareholders of UFJ Holdings to be held with respect to the fiscal year ending March
2005, and either (A) the UFJ Holdings Proposal is not approved at a general meeting of
shareholders of UFJ Holdings to be held on or after October 1, 2005, or (B) the proposal
submitted by any person other than the board of directors of UFJ Holdings in connection
with business integration between UFJ Holdings and any company other than MTFG is
approved at a general meeting of shareholders of UFJ Holdings to be held on or after
October 1, 2005 and meetings of holders of any class or classes of shares of UFJ
Holdings whose approval is required under the Commercial Code; at the price equal to
130 percent of the acquisition price of the MTFG Shares.

(b)  Inthe event set forth in (a)(iv) above, UFJ Holdings shall have the
right to purchase, or to cause the company designatcd by UFJ Holdings to purchase, all of
the MTFG Shares from MTFG at the price equal to 130 percent of the acquisition price of
the MTFG Shares.
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© For the purpose of this Section, the “Accumulated Outstanding
Amount of Preferred Dividends” means (i) in connection with the fiscal year to which the
Payment Date belongs and any subsequent fiscal year, the aggregate amount of the
balance by which the dividends actually paid on the MTFG Shares fall short of the
preferred dividends payable on such MTFG Shares in each relevant fiscal year, plus (ii)
the preferred dividends payable on the MTFG Shares in the fiscal year in which the sale
or purchase of the MTFG Shares pravided in this (3) takes place, as calculated on the
basis of a 365-day year for the actual number of days elapsed from and including the first
day of the relevant fiscal year to and including the day of the sale or purchase of the
MTFG Shares.

17.  Other matters
The total number of shares issued by UFJ Bank and the amount of stated capital
The total number of shares issued |

Common Shares: 4,528,782,732

Preferred Shares Series 1: 13,542,000

Class A Preferred Shares Series 1: 200,000,000

Class C Preferred Shares Series 1: 16,989,000

Class D Preferred Shares Series 1: 150,000,000

Class D Preferred Shares Series 2: 150,000,000

Amount of stated capital; 843,582,791,310 yen

IL. DESCRIPTION OF SUBSCRIBER

Name of subscriber Mitsubishi Tokyo Financial Group, Inc.
Number of shares to be subscribed 3,500,000,000 shares
Issue price 700,000,000,00Q0 yen
‘ Address 4-1 Mamnouchi, 2-chome, Chiyoda-ku,
Tokyo
Information Name of representative Nobuo Kuroyanagi, President and CEO
on subscriber | Amoynt of stated capital* | 1,258,052 million yen




Business Bank holding company / securities holding
company
Large shareholders* Japan Trustee Service Bank, Ltd. 6.32%
(Trust Account)
Master Trust Bank of Japan, Ltd. 4.78%
(Trust Account)
State Street Bank and Trust 3.31%
Caompany
Hero & Co. 2.75%
Master Trust Bank of Japan, Ltd. 2.70%
(Meiji Yasuda Life Insurance
Retirement Payment Account)
The Tokio Marine & Fire Insurance | 2.26%
Co., L,
Capital The number | None
of shares of
MTFG held
Relationship by us*
with
subscriber The number | None
of our shares
held by
MTFG*
Business | Trade None
Other Nomne
Personnel None
Information on holding of shares None

*As of March 31, 2004




