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Mitsubishi Tokyo Financial Group, Inc. is offering 50,000 shares of its
common stock, in the form of shares and ADSs. In addition, our wholly owned
subsidiaries, The Bank of Tokyo-Mitsubishi, Ltd. and The Mitsubishi Trust and
Banking Corporation, as selling shareholders, are offering an aggregate
of 18,000 shares of our common stock, in the form of shares and ADSs. Because
the selling shareholders are our wholly owned subsidiaries, the offering of
shares of our common stock by them will be considered a primary offering under
U.S. securities laws. Each ADS represents 1/1000 of a share of our common stock.

Concurrent with this offering, we and the selling shareholders are
conducting an offering of 343,027 shares of our common stock in Japan and an
offering of 164,000 shares of our common stock, in the form of shares and ADSs,
outside of Japan, the United States and Canada.

Shares of our common stock are listed on the First Section of the Tokyo
Stock Exchange and the Osaka Securities Exchange in Japan. Shares of our common
stock are also listed on the Official List of the UK Listing Authority and
traded on the market for listed securities on the London Stock Exchange in the
United Kingdom. The ADSs are listed on the New York Stock Exchange under the
symbol "MTF". The last reported sales price was (Yen)485,000 per share of our
common stock on the Tokyo Stock Exchange on March 3, 2003 and $4.43 per ADS on
the New York Stock Exchange on February 28, 2003.

Investing in shares of our common stock or ADSs involves risks. See "Risk
Factors" beginning on page S-12 of this prospectus supplement and page 4 of the
accompanying prospectus.

Underwriting Proceeds, Before
Discounts and Expenses,
Price to the Public Commission to MTFG to

Per share of common stock.......... (Yen) 475,000 (Yen) 19,400 (Yen) 455,600
Per ADS . it ittt ittt S 4.03 $ 0.1646 $ 3.8656
o o (Yen)32,300,000,000 (Yen)1,319,200,000 (Yen)22,780,000,000
Total (U.S. dollar translation) (1) S 274,056,288 S 11,193,036 $ 193,281,803

(1) Based on an exchange rate of (Yen)117.859 = $1.00.

We have granted the U.S. underwriters and the international managers options to
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purchase up to an additional 10,000 shares and 24,000 shares, respectively, of
our common stock, in the form of shares or ADSs, solely to cover any
over—allotments. In addition, we have granted the representative of the
Japanese underwriters an option, to purchase up to an additional 50,000 shares
of our common stock for the purpose of covering any over-allotments in the
Japanese offering.

The U.S. Securities and Exchange Commission, or the SEC, and state securities
regulators have not approved or disapproved these securities, or determined if
this prospectus supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The U.S. underwriters expect to deliver the ADSs to purchasers in New York, New

York on March 12, 2003 and to deliver the shares to purchasers in Tokyo, Japan
on March 12, 2003.

Joint Global Coordinators
Morgan Stanley Nomura Securities

Co-Global Coordinators

Mitsubishi Securities Tokyo-Mitsubishi
Co., Ltd. International plc

Joint Bookrunners

Morgan Stanley Nomura Securities
International, Inc.

Senior Co-Managers
Merrill Lynch & Co. UBS Warburg

Co—Managers

NikkoSalomonSmithBarney Americas Lehman Brothers Deutsche Bank Securities

March 3, 2003
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You should rely only on the information contained in this prospectus
supplement and the accompanying prospectus. We and the selling shareholders
have not authorized anyone to provide you with information different from that
contained in this prospectus supplement and the accompanying prospectus.

the selling shareholders are offering to sell,

and seeking offers to buy,

We and

shares of common stock and ADSs only in jurisdictions where offers and sales

are permitted. The information contained in, or incorporated by reference into,
this prospectus supplement and the accompanying prospectus is accurate only as
of their respective dates, regardless of the time of delivery of this
prospectus supplement and the accompanying prospectus or of any sale of our

shares of common stock or ADSs.

The U.S. and Japanese underwriters and the international managers in the
global offering may engage in transactions that stabilize, maintain or
otherwise affect the price of our common stock or ADSs, including
over—allotment, stabilizing and short-covering transactions in our common stock

or ADSs, and the imposition of a penalty bid, during and after the global

offering. The stabilization, if commenced, may be discontinued at any time. For
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a description of these activities, please see the section in this prospectus
supplement entitled "Underwriting."

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement contains the terms of this offering. A
description of our common stock is contained in the accompanying prospectus.
This prospectus supplement and the information incorporated by reference into
this prospectus supplement adds, updates and changes information in the
accompanying prospectus. If the information contained in this prospectus
supplement, or the information incorporated by reference into this prospectus
supplement, is inconsistent with the accompanying prospectus, this prospectus
supplement or the information incorporated by reference into this prospectus
supplement will apply and will supersede the information in the accompanying
prospectus.

It is important for you to read and consider all information contained in,
or incorporated by reference into, this prospectus supplement and the
accompanying prospectus in making your investment decision. You should also
read and consider the information in the documents we have referred you to in
"Where You Can Obtain More Information."

S-3

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights some of the information in this prospectus
supplement, the accompanying prospectus and the documents incorporated by
reference. Because this is only a summary, it does not contain all of the
information that may be important to you. You should read the entire prospectus
supplement, the accompanying prospectus and the documents incorporated by
reference carefully, including the section entitled "Risk Factors" and our
consolidated financial statements and related notes to those statements
included in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference.

Mitsubishi Tokyo Financial Group, Inc.

We are one of the world's leading bank holding companies, with (Yen) 92.32
trillion in total assets as of September 30, 2002. We are a holding company for
The Bank of Tokyo-Mitsubishi, Ltd., or Bank of Tokyo-Mitsubishi, and The
Mitsubishi Trust and Banking Corporation, or Mitsubishi Trust Bank. We work
with our subsidiary banks to define business goals and strategies and to
implement those strategies, to assist them to achieve synergies among their
operations, and to manage risk globally. We are the only Japanese banking group
listed on the New York Stock Exchange.

We provide a broad range of financial services, including commercial
banking, investment banking, trust-banking and asset management services, to
individuals and corporate customers through our two principal subsidiaries and
their respective subsidiaries:

Bank of Tokyo-Mitsubishi is one of the major commercial banks in Japan

and provides a wide range of financial services in Japan and around the
world through its eight major business units: retail banking, commercial
banking, global corporate banking, investment banking, asset management,
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UnionBanCal Corporation, operations services and treasury. Bank of
Tokyo-Mitsubishi's domestic network includes approximately 280 branches,
sub-branches and agencies. Its overseas operations consist of more than
120 branches, sub-branches, representative offices and overseas
subsidiaries located in the major financial and commercial centers of the
world.

Mitsubishi Trust Bank is one of the major trust banks in Japan and
provides trust, banking and real estate services through its four major
business groups: trust-banking, trust assets, real estate and global
markets. Mitsubishi Trust Bank is a major provider of pension, fiduciary
asset management, custody, real estate, stock transfer agency and
additional services for retail and corporate customers.

As of September 30, 2002, we had total loans, net of allowance for credit
losses, of (Yen)46.52 trillion, total deposits of (Yen)63.84 trillion and
shareholders' equity of (Yen)2.34 trillion.

Business Strategy

To address the extraordinary challenges facing us, we have, together with
our principal subsidiaries, developed a business strategy designed to:

strengthen our balance sheet for future growth by reducing the volume of
our problem loans and the size of our equity portfolio;

improve our profit structure by increasing loan volume to creditworthy
borrowers and improving the risk-adjusted returns on our lending
business, expanding our offerings of fee-generating financial services
and promoting cost efficiency; and

s-4

capture the benefits of operating as an integrated, diversified financial
group by promoting integrated management and intra-group cooperation.

As we continue our efforts to complete the strengthening of our financial
base through the reduction of our problems loans and equity portfolio and focus
on improving our profit structure, we are building on our solid position within
the Japanese financial sector to emerge as a globally competitive, diversified
financial services group. By offering a broad range of value-added financial
products and services from our commercial, trust, investment and other banking
capabilities and moving aggressively ahead of our competitors to bolster our
financial position, we seek to further enhance customer confidence, leverage
our competitive advantages to expand our businesses and enhance shareholder
value.

Recent Developments

There have been several recent developments in our business, including the
following:

On September 1, 2002, four of our securities subsidiaries and affiliates
were merged to form Mitsubishi Securities Co., Ltd.

As of September 30, 2002, we have opened three joint branches shared by
Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, and have plans to
open more joint branches shared by Bank of Tokyo-Mitsubishi and
Mitsubishi Securities.
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In recent months, the Financial Services Agency, the Bank of Japan and other
elements of the Japanese government have announced initiatives:

to normalize problems with nonperforming loans by March 31, 2005, by
reducing the major banks' ratios of nonperforming to total loans by half;

intended to increase the rigor of banks' assessment of assets;

to reconsider the inclusion of deferred tax assets in the calculation of
Tier I capital;

to increase governmental oversight over banks that have received public
funding;

to extend the unlimited Deposit Insurance Corporation guarantee of liquid
deposits until March 31, 2005;

to promote banks' sales of non-performing loans to the Resolution and
Collection Corporation;

to facilitate banks' sales of listed stocks to the Bank of Japan; and
to revitalize over-indebted but economically viable business enterprises.

For additional information about these matters and other recent
developments, see "Recent Developments——-Recent Developments in Our Company" and
"Recent Developments—-—-Recent Regulatory Developments."

Risk Factors

Investing in shares of our common stock or ADSs involves risks. You should
carefully consider all the information contained in, or incorporated by
reference into, this prospectus supplement and the accompanying prospectus
prior to investing in our shares of common stock or ADSs. In particular, we
urge you to consider carefully the factors set forth under "Risk Factors"
beginning on page S-12 of this prospectus supplement and beginning on page 4 of
the accompanying prospectus.

Our head office is located at 4-1 Marunouchi 2-chome, Chiyoda-ku, Tokyo
100-6326, Japan, and our telephone number is 81-3-3240-8111. Our web site
address is http://www.mtfg.co.jp. The information contained on our web site is
not part of this prospectus supplement or the accompanying prospectus.

In this prospectus supplement, "MTFG," "we," "us," and "our" refer to
Mitsubishi Tokyo Financial Group, Inc. and its consolidated subsidiaries.
References to the "selling shareholders" refer to Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank. "You" refers to prospective investors in our shares of
common stock and ADSs.

The financial data in this prospectus supplement are presented in Japanese
yen. In this prospectus supplement, when we refer to "US dollars," "dollars,"
"Us $," and "$," we mean US dollars, and when we refer to "yen" and " (Yen)," we
mean Japanese yen. This prospectus supplement contains translations of some
Japanese yen amounts into US dollars solely for your convenience. See the
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section entitled "Exchange Rates" for a discussion of the exchange rates of the
Japanese yen compared to the US dollar.

For purposes of this prospectus supplement, we have presented our
consolidated financial statements in accordance with accounting principles
generally accepted in the United States of America ("US GAAP"), except for the
business segment financial information and some other specifically identified
information, which are prepared in accordance with accounting principles
generally accepted in Japan ("Japanese GAAP"). Unless otherwise stated or the
context otherwise requires, all amounts in our financial statements are
expressed in Japanese yen.

The Global Offering
Shares offered in the global offering by:

MIEG. « ittt ettt eeeeenn 420,000 shares of our common stock, which may be
delivered in the form of shares or ADSs.

Selling shareholders.... 155,027 shares of our common stock, which may be
delivered in the form of shares or ADSs,
consisting of 124,179 shares offered by Bank of
Tokyo-Mitsubishi and 30,848 shares offered by
Mitsubishi Trust Bank.

Total......... 575,027 shares of our common stock, which may be
delivered in the form of shares or ADSs.

Global offering............. The global offering consists of the following
concurrent offerings, which are conditioned on
one another:

U.S. offering......... 68,000 shares of common stock to be offered in
the United States and Canada in the form of
shares or, if you so choose, ADSs, including
15,000 shares offered by Bank of Tokyo-Mitsubishi
and 3,000 shares offered by Mitsubishi Trust Bank;

Japanese offering..... 343,027 shares of common stock to be offered in
Japan in the form of shares including 74,179
shares offered by Bank of Tokyo-Mitsubishi and
18,848 shares offered by Mitsubishi Trust Bank;
and

International offering 164,000 shares of common stock to be offered
outside of Japan, the United States and Canada in
the form of shares, or if you so choose, ADSs,
including 35,000 shares offered by Bank of
Tokyo-Mitsubishi and 9,000 shares offered by
Mitsubishi Trust Bank.

Over-allotment option granted We have granted the U.S. underwriters and the
international managers options to purchase up to
an additional 10,000 shares and 24,000 shares,
respectively, of our common stock, in the form of
shares or ADSs, solely to cover any
over—allotments. In addition, we have granted the
representative of the Japanese underwriters an
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Shares that will have been
issued immediately after
the global offering.......

American depositary shares..

Depositary for the ADSs.....

Offering price.......ovoo...

Use of proceeds.............

Dividends

option to purchase up to an additional 50,000
shares of our common stock for the purpose of
covering any over-allotments in the Japanese
offering. See the section entitled "Underwriting"
for additional details with respect to these
options. Unless we state otherwise, the
information in this prospectus supplement does
not take into account the possible sale of these
shares.

6,162,468 shares of common stock, including
shares represented by ADSs.

Each ADS represents 1/1000 of one share of our
common stock. The ADSs are evidenced by American
depositary receipts, or ADRs, issued under a
deposit agreement for the ADSs among us, The Bank
of New York, acting as depositary, and the owners
and holders from time to time of ADSs. See
"Description of Securities--American Depositary
Shares" in the accompanying prospectus for a
description of the material features of the ADSs
and the ADRs.

sS-=7

The Bank of New York.
(Yen) 475,000 per share of common stock.

$4.03 per ADS, based on an exchange rate of
(Yen)117.859 = $1.00 and adjusted for the ratio
of 1/1000th share per ADS

We expect to receive net proceeds from the global
offering of approximately (Yen)189.7 billion,
which we will use to invest in our wholly owned
subsidiary banks and for general corporate
purposes. Bank of Tokyo-Mitsubishi and Mitsubishi
Trust Bank, as selling shareholders, expect to
receive aggregate net proceeds from the global
offering of approximately (Yen)70.6 billion. They
intend to use the net proceeds from the global
offering for general corporate purposes. See "Use
of Proceeds."

Purchasers of shares of our common stock or ADSs
will be entitled to receive the full amount of
any dividend that may be paid to shareholders of
record as of March 31, 2003. Dividend payments to
a non-resident holder of shares or ADSs will be
subject to Japanese withholding taxes. Dividends
on our common stock are paid in Japanese yen.
Subject to the terms of the deposit agreement,
the depositary for the ADSs will convert any cash
dividends into US dollars. Any dividends paid to
holders of ADSs will be less the fees and
expenses payable under the deposit agreement and
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Listing....coeeiieinnann.

Voting rights...............

Payment and settlement

any applicable taxes. See "Description of
Securities——-American Depositary Shares" in the
accompanying prospectus.

Shares of our common stock are listed on the
First Section of the Tokyo Stock Exchange and the
Osaka Securities Exchange in Japan. Shares of our
common stock are also listed on the Official List
of the UK Listing Authority and traded on the
market for listed securities on the London Stock
Exchange in the United Kingdom. The ADSs are
listed on the New York Stock Exchange under the
symbol "MTE".

We have applied to the UK Listing Authority for
admission of the newly issued shares of common
stock to the Official List maintained by the UK
Listing Authority and to the London Stock
Exchange for admission of the newly issued shares
of common stock to trading on the London Stock
Exchange market for listed securities. It is
expected that admission will become effective and
dealings in the newly issued shares of common
stock on the London Stock Exchange will commence
on March 12, 2003.

Holders of our common stock have the right to one
vote for each share held on all matters submitted
to a vote of shareholders, as described in
"Description of Securities—--Common Stock" in the
accompanying prospectus. Holders of ADSs will
have the right to instruct the depositary to
exercise on their behalf one vote per 1,000 ADSs,
subject to some restrictions. For more
information, see the section entitled
"Description of Securities--American Depositary
Shares—-Voting Rights" in the accompanying
prospectus.

We have agreed that, without the prior written
consent of the joint global coordinators, we will
not, and will not permit any of our subsidiaries,
or any person acting on our behalf to, during the
period commencing on the date of this prospectus
supplement and ending 180 days after the date of
this prospectus supplement, enter into any
transaction, with some exceptions, to sell or
transfer the economic value of any share of the
same class or series as the common stock, the
ADSs or any securities convertible into or
exchangeable for shares of our common stock. For
a detailed discussion of the lock-up agreement
and the exceptions, see "Underwriting."

The underwriters expect to deliver ADSs against
payment therefor in US dollars in New York, New
York through the facilities of The Depository
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Expected timetable

Trust Company on March 12, 2003 (New York City
time) . The underwriters expect to deliver the
common stock in Tokyo through clearing accounts
with the Japan Securities Depositary Center
Incorporated, or JASDEC, against payment in yen
on March 12, 2003 (Tokyo time). Delivery of the
shares and the ADSs is expected to occur, subject
to receipt and acceptance by the underwriters, on
March 12, 2003, which is later than three
business days after pricing of the global
offering, as described in the expected timetable
below. Because of the longer settlement period,
purchasers who wish to trade shares or ADSs on or
soon after pricing may need to specify
alternative settlement arrangements to prevent a
failed settlement. Until delivery by the
underwriters against payment, ADSs relating to
the shares sold in the global offering will be
traded on the New York Stock Exchange on a "when
issued" basis. The shares and ADSs will not be
traded on a "when issued" basis on the Tokyo
Stock Exchange, the Osaka Securities Exchange,
the London Stock Exchange or any other market.
Because of this longer settlement period, the
margin requirements of the New York Stock
Exchange may require certain purchasers of the
shares and ADSs in the global offering to deposit
and maintain margin during such period.

The expected timetable for the global offering is
as follows:

Marketing of the global offering commenced on
February 7, 2003.

Pricing of the global offering was determined
on March 3, 2003 (the pricing date).

Japanese subscription period will commence one
trading day after the pricing date (Tokyo
time) and close three trading days after the
pricing date (Tokyo time).

Delivery of the shares of common stock in the
U.S. offering, the Japanese offering and the
international offering is expected on the
seventh trading day after the pricing date
(Tokyo time) .

Delivery of the ADSs in the U.S. and
international offerings are expected on the
seventh trading day after the pricing date
(New York City time).

Summary Financial and Operating Data

Summary statement of operations data for the fiscal years ended March 31,

10
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2000, 2001 and 2002, and summary balance sheet data at March 31, 2000, 2001 and
2002 set forth below have been derived from our audited financial statements.
Summary statement of operations data for the six months ended September 30,
2001 and 2002, and summary balance sheet data at September 30, 2001 and 2002
set forth below have been derived from our unaudited consolidated financial
statements, which we believe include all adjustments necessary for a fair
presentation of the results of operations and financial condition for those
periods. The results of operations for the six-month periods are not
necessarily indicative of the results for a full year's operations. Except for
risk-adjusted capital ratios based on information derived from our financial
statements prepared in accordance with Japanese GAAP, and the average balance
information, the summary financial and operating data set forth below are
derived from our financial statements prepared in accordance with US GAAP.

You should read the summary financial and operating data set forth below in
conjunction with "Selected Financial and Operating Data," "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and
our consolidated financial statements and related notes to those statements and
the other financial data included in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference. These data
are qualified in their entirety by reference to all of that information.

Years Ended March 31, Six Month

(in millions, except per share data and numbers of sh
(unaudited)

Statement of

operations data:

Interest income. (Yen)2,165,643 (Yen) 2,282,974 (Yen) 2,016,961 $ 16,568 (Yen) 1,088,622 (Ye
Interest expense 1,086,126 1,310,618 939,063 7,714 547,517

Net interest

income........ 1,079,517 972,356 1,077,898 8,854 541,105
Provision for
credit losses. 372,449 797,081 601,689 4,942 309,425

Net interest
income after
provision for

credit losses. 707,068 175,275 476,209 3,912 231,680
Non-interest

income........ 519,892 955,824 700,741 5,756 442,660
Non-interest

expense....... 1,224,342 1,127,510 1,501,183 12,331 683,483

Income (loss)
before income
tax expense
(benefit) and
cumulative
effect of a
change in

accounting

principle..... 2,618 3,589 (324,233) (2,663) (9,143)
Income tax

expense

(benefit)..... 50,160 62,763 (101,832) (836) (1,480)

11
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Income (loss)
before
cumulative
effect of a
change in
accounting
principle..... (47,542) (59,174) (222,401) (1,827) (7,663)

Cumulative
effect of a
change in
accounting
principle,
net of

(loss) ... (Yen) (47,542) (Yen) (59,174) (Yen) (216,534) $ (1,779) (Yen) (1,796) (Ye

Net income
(loss)
attributable
to common
shareholders.. (Yen) (53,006) (Yen) (67,510) (Yen) (220,702) $ (1,813) (Yen) (5,964) (Ye

Amounts per
share/ (3)/:
Basic earnings

(loss) per

common share:
——Income (loss)

before

cumulative

effect of a

change in

accounting

principle..... (Yen) (9,663.81) (Yen) (12,274.55) (Yen) (40,789.57) $(335.05) (Yen) (2,134.35) (Ye
——Net income

(loSS) v e e enn.. (9,663.81) (12,274.55) (39,733.32) (326.38) (1,075.90)
Diluted

earnings

(loss) per

common share:
——Income (loss)

before

cumulative

effect of a

change in

accounting

principle..... (Yen) (9,663.81) (Yen) (12,274.55) (Yen) (40,789.57) $(335.05) (Yen) (2,134.35) (Ye
——Net income

(loSS) v enn.. (9,663.81) (12,274.55) (39,733.32) (326.38) (1,075.90)

Number of
shares used
to calculate
earnings per
common share
(in
thousands) :

--Basic
earnings

12
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(loss) per
common share..
—--Diluted
earnings
(loss) per
common share..
Cash dividends
per share
declared
during the
period/ (3)/:..
——Common shares. (Yen)
$
—-—Preferred
shares (Class
$
—-—Preferred
shares (Class
(Yen)
$

8,

(Yen) 57,

8,

Balance sheet data:

5,485 5,500
5,485 5,500
255.25 (Yen) 8,255.25 (Yen) 4,
67.81 $ 67.81 $
120.00 (Yen) 82,500.00 (Yen) 41,
469.20 $ 677.67 $
150.00 (Yen) 16,200.00 (Yen) 8,
66.95 $ 133.07 $
S-10
2000 2001
84,996,000 (Yen) 93,488,950

Total assets
Loans, net of
allowance for
credit losses....
Total liabilities..
Deposits
Long-term debt
Shareholders'
equity
Capital stock/(5)/.

(Yen)

48,563,172
80,981,592
54,777,171

4,540,277

4,014,408
956, 664

47,953,919
90,287,654
60,105,742

4,963,455

3,201,296
956, 664

Other operating
data:
Average balances:
Interest-earning
assets
Interest-bearing
liabilities
Total assets
Shareholders'
equity

(Yen)

(unaudited)
83,166,023
74,566,168

86,620,645
3,599,596

(unaudited)

(Yen) 83,396,382
75,749,784
89,341,483
3,464,251

5,555 5,555 5,543
5,555 5,555 5,543
127.63 -—  (Yen) 4,127.63 (Ye
33.91 $ 33.91 S 33.91
250.00 -—  (Yen)41,250.00 (Ye
338.84 $ 338.84 S 338.84
100.00 -—  (Yen) 8,100.00 (Ye
66.54 $ 66.54 S 66.54
At March 31,
2002 2002/
(Yen) 94,365,114 $ 775,
48,494,545 398,
91,738,617 753,
63,659,501 522,
5,183,841 42,
2,626,497 21,
973,156 7,
Years Ended March 31,
2002 2002/
(unaudited) (unaudit
(Yen) 85,192,376 S 699,79
78,749,705 646,86
92,376,000 758,79
3,045,608 25,01
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Return on equity
and assets: (unaudited) (unaudited) (unaudited) (unaudit
Net income (loss)

attributable to

common

shareholders as

a percentage of

total average

assets/(6)/...... (0.06)
Net income (loss)

attributable to

common

shareholders as

a percentage of

average

shareholders'

equity/(6)/...... (1.47)
Dividends per

common share as

a percentage of

basic earnings

per common share. -—/(7)/ -/ (7) -=/(7)/ -
Average

shareholders'

equity as a

percentage of

total average

assets........... 4.16% 3.88% 3.30% 3.3
Net interest

income as a

percentage of

total average

interest-earning

assets/(6)/...... 1.30% 1.17% 1.27% 1.2
Credit quality data:
Allowance for

credit losses.... (Yen) 1,486,212 (Yen) 1,716,984 (Yen) 1,735,180 S 14,25
Allowance for

credit losses as

a percentage of

oe
—
o

.08)

oe
—
o

.24)

oe
—
o
N

oe
—
[

.95)

oe
—
~J

.25)

oe
—
~J
N

loansS..eeeeeennn. 2.97% 3.46% 3.45% 3.4
Nonaccrual and
restructured

loans, and
accruing loans
contractually
past due 90 days
OF MOYE.vvveenenn. (Yen) 2,844,915 (Yen) 4,272,794 (Yen) 4,164,982 S 34,21
Nonaccrual and
restructured
loans, and
accruing loans
contractually
past due 90 days
or more as a
percentage of

loansS. e e eennnn. 5.68% 8.60% 8.29% 8
Net loan
charge-offs...... (Yen) 679,736 (Yen) 598,362 (Yen) 603,404 S 4,
(unaudited) (unaudited) (unaudited) (unaud
Net loan

charge-offs as a
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percentage of
average

loans/ (6)/......
Average interest
rate spread/ (6)/.

Risk-adjusted
capital ratio
derived from
Japanese GAAP

data/(8)/.......

Balance sheet data:
Total assets......

Loans, net of
allowance for

credit losses....
Total liabilities..
Deposits..........
Long-term debt....

Shareholders'

equity..........
Capital stock/(5)/.

Other operating
data:

Average balances:
Interest-earning

assets..........

Interest-bearing

liabilities.....
Total assets......

Shareholders'

equity..........

Return on equity
and assets:
Net income

common

shareholders as
a percentage of

total average

assets/(6)/.....
(loss)
attributable to

Net income

common

shareholders as
a percentage of

average
shareholders'

(loss)
attributable to

11.43%

10.15

At September 30,

(unaudited)
(Yen) 89,483,354

46,513,725
86,966,239
59,173,675

5,093,871

2,517,115
973,156

Six Months Ended September

(unaudited)

(Yen) 92,316,029

46,520,013
89,969,890
63,844,120

5,323,484

2,346,139
973,156

(unaudited)
$ 758,305

382,126
739,033
524,430

43,728

19,272
7,994

(unaudited)
(Yen) 85,213,110
78,957,713

93,304,828
3,029,348

(unaudited)

(0.01)

oe

(unaudited)
(Yen) 85,555,468
78,538,741

92,940,735
2,534,166

(unaudited)

$

(unaudited)
702,772
645,135

763,436
20,816

(unaudited)

10.30%
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equity/(6)/......
Dividends per
common share as
a percentage of
basic earnings
per common share.
Average
shareholders'
equity as a
percentage of
total average
assets
Net interest
income as a
percentage of
total average
interest-earning
assets/ (6)/
Credit quality data:
Allowance for
credit losses....
Allowance for
credit losses as
a percentage of

Nonaccrual and
restructured
loans, and
accruing loans
contractually
past due 90 days

Nonaccrual and
restructured
loans, and
accruing loans
contractually
past due 90 days
or more as a
percentage of

Net loan
charge-offs......

Net loan
charge-offs as a
percentage of
average
loans/ (6)/

Average interest
rate spread/ (6)/.

Risk-adjusted
capital ratio
derived from
Japanese GAAP
data/ (8)/

Notes:
(1)

For the convenience of readers,
translations of Japanese yen amounts at the rate of
the noon buying rate on September 30,

(0.39)% 7.51%
-——/(7)/ 35.09%
3.25% 2.73%
1.27% 1.24%
(unaudited) (unaudited)
(Yen) 1,794,045 (Yen) 1,571,232 $
3.71% 3.27%
(Yen) 4,453,510 (Yen) 3,571,818 $
9.22% 7.43%
(Yen) 225,644 (Yen) 383,610
(unaudited) (unaudited)
0.91% 1.54%
1.17% 1.18%
10.31% 10.49%

US dollar amounts are pres
(Yen) 1
2002 in New York Cit

7.51%
35.09%
2.73%
1.24%
(unaudited)
12,9006
3.27%
29,340
7.43%
$ 3,151
(unaudited)
1.54%
1.18%
10.49%
ented as
21.74 = USs$1.00,

y for cable
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transfers in Japanese yen as certified for customs purposes by the Federal
Reserve Bank of New York.

(2) Effective April 1, 2001, we adopted Statement of Financial Accounting
Standards ("SFAS") No. 133, "Accounting for Derivative Instruments and
Hedging Activities," as amended by SFAS No. 137 and SFAS No. 138. On April
1, 2002, we also adopted SFAS No. 142, "Goodwill and Other Intangible
Assets."

(3) Amounts for the years ended March 31, 2000 and 2001 have been adjusted to
reflect the stock-for-stock exchanges creating Mitsubishi Tokyo Financial
Group, Inc.

(4) Includes the common shares potentially issuable pursuant to the 3%
exchangeable guaranteed notes due 2002 and class 2 preferred stock. The 3%
exchangeable guaranteed notes due 2002 were redeemed in November 2002.

(5) Amounts include common stock and non-redeemable Class 2 preferred stock.
Redeemable Class 1 preferred stock is excluded.

(6) Percentages for the six months ended September 30, 2001 and 2002 have been
annualized.

(7) Percentages against basic loss per common share have not been presented
because such information is not meaningful.

(8) Risk—-adjusted capital ratios have been calculated in accordance with
Japanese banking regulations, based on information derived from our
financial statements prepared in accordance with Japanese GAAP. Ratios for
the years ended March 31, 2000 and 2001 represent combined risk-adjusted
capital ratios of Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank before
any combination-related adjustments.

S-11

RISK FACTORS

Investing in our securities involves a high degree of risk. You should
carefully consider the risks described below as well as all the other
information, including our consolidated financial statements and related notes
contained in, or incorporated by reference into, this prospectus supplement and
the accompanying prospectus.

Our business, operating results and financial condition could be materially
adversely affected by any of the factors discussed below. The trading price of
our securities could decline due to any of these factors. This prospectus
supplement also contains forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of various factors,
including the risks faced by us described below and elsewhere in this
prospectus supplement. See "Forward-Looking Statements."

Risks Related to Our Business

We may suffer additional losses in the future due to problem loans.

We have a substantial volume of problem loans and have suffered from
worsening asset quality problems since the early 1990s. A number of our
borrowers are facing increasingly challenging circumstances, and some others
are rumored to be in extremely difficult financial conditions. Our problem
loans and credit-related expenses could increase if:

economic conditions in Japan do not improve;

real estate prices or stock prices in Japan continue to decline;

our large borrowers become insolvent or must be restructured;
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the level of corporate bankruptcies in Japan continues to rise;
additional economic problems arise elsewhere in the world; or
the global economic environment deteriorates generally.

An increase in problem loans and credit-related expenses would adversely affect
our results of operations, weaken our financial condition and erode our capital
base. For a discussion of our historical problem loans, see "Management's
Discussion and Analysis of Financial Condition and Results of
Operations——-Financial Condition" and "Selected Statistical Data--Loan
Portfolio."

Our allowance for credit losses may be insufficient to cover future loan
losses.

We base the allowance for credit losses in our loan portfolio on assumptions
and estimates about our customers, the value of collateral we hold and the
economy as a whole. Our actual loan losses could prove to be materially
different from our estimates and could materially exceed our allowance. If our
actual loan losses are higher than we currently expect, our current allowance
for credit losses could be insufficient. If general economic conditions
deteriorate, causing us to change some of our assumptions and estimates, if the
value of collateral we hold declines or if we are adversely affected by other
factors to an extent worse than anticipated, we may have to provide for
additional allowance for credit losses. For a detailed discussion of our
allowance policy and the historical trend of increasing allowances for credit
losses, see "Management's Discussion and Analysis of Financial Condition and
Results of Operations--Financial Condition."

S-12

The credit quality of our loan portfolio may be adversely affected by the
continuing financial difficulties of the Japanese real estate and construction
sectors.

As of September 30, 2002, approximately 16.2% of our domestic loans were
made to real estate and construction companies, of which 20.8% were classified
as nonaccrual and restructured loans. The Japanese real estate and construction
industries have been severely and adversely affected by the sharp decline in
Japanese real estate values and the number of construction projects. Japanese
real estate prices have declined for eleven straight years, and may still be
falling. Several larger companies in these industries have been restructured
through legal proceedings or through out-of-court agreements, including
concessions by lenders. We expect these problems to continue for the
foreseeable future. A number of large real estate and construction companies,
including some to which we have extended credit, are widely rumored to be in
restructuring negotiations or considering seeking bankruptcy protection. If
these companies seek bankruptcy protection or are unsuccessful in their
restructuring efforts, we may suffer further loan losses. If other lenders to
troubled real estate and construction companies discontinue or decrease their
financial support to those companies for any reason, there may be further
significant deteriorations of the credit quality of our loan portfolio to these
companies. For a detailed discussion of our exposure to the Japanese real
estate and construction sectors and our historical problem loans in those
sectors, see "Management's Discussion and Analysis of Financial Condition and
Results of Operations--Financial Condition" and "Selected Statistical
Data--Loan Portfolio."
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The credit quality of our loan portfolio may be adversely affected by the
continuing financial difficulties of the Japanese wholesale and retail sectors.

As of September 30, 2002, approximately 18.1% of our domestic loans were
made to wholesale and retail borrowers, of which 9.9% were classified as
nonaccrual and restructured loans. Several Japanese wholesalers and retailers
have been restructured or are undergoing restructurings through legal
proceedings or through out-of-court agreements, including concessions by
lenders. If consumer spending continues to shrink in the extended economic
downturn, if other lenders to distressed wholesalers and retailers discontinue
or decrease their financial support to those companies for any reason, or if
their restructuring efforts are not successful, there may be additional
significant failures of wholesalers and retailers. A further or extended
deterioration within these industries would expose us to substantial additional
credit losses. For a detailed discussion of our exposure to the Japanese
wholesale and retail sectors and our historical problem loans in those sectors,
see "Management's Discussion and Analysis of Financial Condition and Results of
Operations——-Financial Condition" and "Selected Statistical Data--Loan
Portfolio."

Our exposure to troubled borrowers may increase, and our recoveries from
them may be lower than expected.

We may provide additional loans to troubled borrowers. We may forbear from
exercising some or all of our rights as a creditor against them, and we may
forgive loans to them in conjunction with their debt restructuring. We may take
these steps even when our legal rights might permit us to take stronger action
against the borrower and even when others might take stronger action against
the borrower to maximize recovery or to reduce exposure in the short term. We
may provide support to troubled borrowers for any of the following reasons or
for other reasons:

political or regulatory considerations;

reluctance to push a major client into default or bankruptcy or to
disrupt a restructuring plan supported by other lenders; and

a perceived responsibility for the obligations of our affiliated and
associated companies.

These practices may substantially increase our exposure to troubled borrowers
and increase our loan losses.

We may experience losses because our remedies for credit defaults by our
borrowers are limited.

We may not be able to realize the value of collateral we hold or enforce our
rights against defaulting customers because of:

difficulty of foreclosing on collateral in Japan;

illiquidity of and depressed values in the Japanese real estate market;
and

depressed values of pledged securities held as collateral.

Any adverse changes in UNBC's business could significantly affect our
results of operations.
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Approximately 17.3% of our operating profit for the fiscal year ended March
31, 2002 and approximately 17.0 % of our operating profit for the six months
ended September 30, 2002, both as calculated under Japanese GAAP, were
generated from the operations of our subsidiaries in California, UnionBanCal
Corporation and Union Bank of California, N.A. Any adverse change in the
business or operations of those subsidiaries, which we refer to as "UNBC,"
could significantly affect our results of operations. Factors that could
negatively affect UNBC's results include adverse economic conditions in
California, particularly the energy crisis and the decline in the technology
sector, adverse conditions following the terrorist attacks in September 2001, a
potential downturn in the real estate and housing industries in California,
substantial competition in the California banking market and negative trends in
debt ratings and equity valuations of various borrowers, such as power
companies, resulting from large corporate bankruptcy filings. In addition,
appreciation of the Japanese yen against the US dollar reduces UNBC's reported
profits in our operating results. For a detailed segment discussion relating to
UNBC, see "Management's Discussion and Analysis of Financial Condition and
Results of Operations—--Business Segment Analysis."

We may not be able to maintain our capital ratios above minimum required
levels, which could result in the suspension of some or all of our operations.

Mitsubishi Tokyo Financial Group, as a holding company, and our Japanese
subsidiary banks, Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, are each
required to maintain risk-weighted capital ratios above the levels specified in
the capital adequacy guidelines of the Japanese Financial Services Agency. The
capital ratios are calculated in accordance with Japanese banking regulations
based on information derived from our financial statements prepared in
accordance with Japanese GAAP. UNBC is subject to similar U.S. capital adequacy
guidelines. We or our subsidiary banks may be unable to continue to satisfy the
capital adequacy requirements, because of:

declines in the value of our securities portfolio;

credit costs we may incur as we dispose of problem loans and remove
impaired assets from our balance sheet;

credit costs we may incur due to losses from a future deterioration in
asset quality;

changes in accounting rules or in the guidelines regarding the
calculation of banks' or bank holding companies' capital ratios;

our inability to refinance our subordinated debt obligations with equally
subordinated debt;

adverse changes in foreign currency exchange rates; and
other adverse developments discussed in these "Risk Factors."

S-14

If our capital ratios fall below required levels, the Japanese Financial
Services Agency could require us to take a variety of corrective actions,
including withdrawal from all international operations or suspension of all or
part of our business operations. For a discussion of our capital ratios and the
related regulatory guidelines, see "Recent Developments—--Recent Regulatory
Developments" and "Management's Discussion and Analysis of Financial Condition
and Results of Operations--Capital Adequacy."
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Our capital ratios may also be negatively affected by contemplated
regulatory changes.

Several proposed regulatory changes and market factors could have an adverse
impact on our capital ratios:

The Financial Services Agency is contemplating the adoption of rules
limiting the amount of deferred tax assets that may be included in the
calculation of Tier I and/or total regulatory capital. Because deferred
tax assets constituted approximately 36.7% of our Tier I and 18.7% of our
total risk-based capital as of September 30, 2002, the imposition of such
limits would likely reduce our regulatory capital, perhaps materially.

Japanese GAAP is proposed to be changed, effective March 31, 2003, to
calculate loan loss reserves by analyzing the projected cash flows from
certain loan assets, discounted to present value, instead of basing
reserves on historical loan loss data. This change may increase the size
of our allowance for credit losses under Japanese GAAP. Because our
capital ratios are calculated under Japanese GAAP, this change may reduce
our capital ratios materially.

For a more detailed description of these proposals, see "Recent
Developments——Recent Regulatory Developments" and "Management's Discussion and
Analysis of Financial Condition and Results of Operations—--Capital Adequacy."

Our results of operations and capital ratios will be negatively affected if
we are required to reduce our deferred tax assets.

We and our Japanese subsidiary banks determine the amount of our net
deferred tax assets and our regulatory capital pursuant to Japanese GAAP and
the Japanese banking regulations, which differ from US GAAP and U.S.
regulations. Under current Japanese banking regulations, all deferred tax
assets established pursuant to Japanese GAAP are included in regulatory
capital. Japanese GAAP currently permits the establishment of deferred tax
assets in certain cases for the tax benefits that are expected to be utilized
in the subsequent five fiscal years. The calculation of deferred tax assets is
based upon various assumptions, including assumptions with respect to future
taxable income. Actual results may differ significantly from these assumptions.
Even if our ability to include deferred tax assets in regulatory capital is not
affected by rule changes, if we conclude, based on our taxable income
projections, that we or our subsidiary banks will be unable to realize a
portion of the deferred tax assets, our deferred tax assets may be reduced and,
as a result, our results of operations may be negatively affected and our
capital ratios may decline. See "Recent Developments—--Recent Regulatory
Developments" and "Management's Discussion and Analysis of Financial Condition
and Results of Operations--Capital Adequacy."

If the Japanese stock market declines further, we may incur additional
losses on our securities portfolio and our capital ratios will be adversely
affected.

We hold large amounts of marketable equity securities. The market values of
these securities are inherently volatile and have generally and substantially
been declining in recent years. We will incur losses on our securities
portfolio if the Japanese stock market continues to decline. Material declines
in the Japanese stock market after September 30, 2002 may also materially
adversely affect our capital ratios. For a detailed discussion of material
declines in the Japanese stock market since September 30, 2002, see
"Management's Discussion and Analysis of Financial Condition and Results of
Operations——-Business Environment;" and for a detailed discussion of our
holdings of marketable equity securities and the effect of market declines on
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our capital adequacy ratios, see "Management's Discussion and Analysis of
Financial Condition and Results of Operations—--Market Risk" and "Selected
Statistical Data."

The value of our equity portfolio could decline due to expected sales of
shares in the market by us and others.

Many Japanese financial institutions have traditionally held large amounts
of equity securities of their customers, business counterparts and related
companies. In November 2001, the Japanese government enacted a law forbidding
bank holding companies and banks, including us, Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank, from holding stock, the aggregate value of which is in
excess of their adjusted Tier I capital after September 30, 2004. Partly in
response to this legislation and partly to reduce risk-weighted assets, we and
many other financial institutions have been selling and will continue to sell
off large amounts of equity securities. The sale of equity securities by
Japanese financial institutions may have depressed and may further depress the
value of Japanese equity securities, including those in our securities
portfolio. In order to comply with the new legislation, we may be forced to
sell some of our equity securities at depressed prices. For a detailed
discussion of our equity securities portfolio, see "Selected Statistical Data."

Our efforts to reduce our holdings of equity securities may adversely affect
our relationships with customers.

A substantial portion of our equity securities portfolio is held under
cross—-shareholding relationships where we hold the customer's securities for
business relationship purposes. Sales of equity securities, whether to comply
with the prohibition on holding stock in excess of adjusted Tier I capital
after September 30, 2004, to reduce our risk exposure to fluctuations in equity
security prices or otherwise, will reduce our cross-shareholdings, which may
have an adverse effect on our relationships with our customers. In addition,
our plans to reduce our cross-shareholdings may encourage some of our customers
to sell their shares of our common stock, which may have a negative impact on
our stock price. For a detailed discussion of recent declines in the Japanese
stock market, see "Management's Discussion and Analysis of Financial Condition
and Results of Operations—--Business Environment--Economic Environment in Japan."

Our business may be adversely affected by competitive pressures, which have
increased significantly due to regulatory changes.

In recent years, the Japanese financial system has been increasingly
deregulated and barriers to competition have been reduced. In addition, the
Japanese financial industry has been undergoing significant consolidation, as a
result of which larger, more integrated financial institutions have emerged as
our competitors. If we are unable to compete effectively in this more
competitive and deregulated business environment, our business, results of
operations and financial condition will be adversely affected.

Our trading and investment activities expose us to interest rate, exchange
rate and other risks.

We undertake extensive trading and investment activities involving a variety
of financial instruments, including derivatives. Our income from these
activities is subject to volatility, caused by, among other things, changes in
interest rates, foreign currency exchange rates and equity and debt prices. For
example:
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Increases in interest rates have an adverse effect on the value of our
fixed income securities portfolio.

The strengthening of the yen against the dollar and other foreign
currencies reduces the value, in our financial statements, of our
substantial portfolio of foreign-currency denominated investments.

In addition, downgrades of the credit ratings of some of the fixed income
securities that we hold in our portfolio could negatively affect our results of
operations. Our results of operations and financial condition in future periods
will be exposed to risks of loss associated with these activities. For a
discussion of our investment

portfolio and related risks see "Management's Discussion and Analysis of
Financial Condition and Results of Operations—--Market Risk" and "Selected
Statistical Data."

A significant downgrade of our credit ratings could have a negative effect
on us.

A significant downgrade of our credit ratings by one or more of the credit
rating agencies could have a negative effect on our treasury operations and
other aspects of our business. In the event of a downgrade of our credit
ratings, our treasury unit may have to accept less favorable terms in its
transactions with counterparties, including capital raising activities, or may
be unable to enter into certain transactions. This could have a negative impact
on the profitability of our treasury and other operations and adversely affect
our results of operations and financial condition.

We will be exposed to increased risks as we expand the range of our products
and services.

As we expand the range of our products and services beyond our traditional
banking and trust businesses and as the sophistication of financial products
and management systems grows, we will be exposed to new and increasingly
complex risks. For example, through the recent formation of Mitsubishi
Securities Co. Ltd., we intend to expand our securities business. We may have
no experience or only limited experience with the risks related to the expanded
range of products and services. Moreover, some of the activities in which our
subsidiaries engage, such as derivatives and foreign currency trading, present
volatile and substantial risks. Our risk management systems may prove to be
inadequate, and may not work in all cases or to the degree required. As a
result, we are subject to substantial market, credit and other risks in
relation to these expanding products and services and trading activities, which
could result in our incurring substantial losses. In addition, our efforts to
offer new services and products may not succeed if product or market
opportunities develop more slowly than expected, or if the profitability of
opportunities is undermined by competitive pressures.

Our income and expenses relating to our international operations and our

foreign assets and liabilities are all exposed to foreign currency fluctuations.

Our international operations are subject to fluctuations in foreign currency
exchange rates against the Japanese yen. When the yen appreciates, yen amounts
for transactions denominated in foreign currencies, including a substantial
portion of UNBC's transactions, decline. In addition, a portion of our assets
and liabilities are denominated in foreign currencies. To the extent that our
foreign—-currency denominated assets and liabilities are not matched in the same
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currency or appropriately hedged, fluctuations in foreign currency exchange
rates against the Japanese yen may adversely affect our financial condition,
including our capital adequacy ratios. In addition, fluctuations in foreign
exchange rates will create foreign currency translation gains or losses.

Recent corporate credibility issues may increase our problem loans or
otherwise negatively affect our results of operations.

In recent months, several high-profile bankruptcy filings such as the filing
by United Air Lines Inc., and reports of past accounting irregularities,
including fraud, in the United States, such as those relating to Enron
Corporation, have raised corporate credibility issues, particularly with
respect to public companies. In response to these developments and U.S.
regulatory responses to these developments, regulators, auditors and corporate
managers generally have begun to review financial statements more thoroughly
and conservatively. As a result, additional accounting irregularities may be
uncovered and additional bankruptcy filings may be made in the United States
and elsewhere. Such developments could increase our credit costs if they
directly involve our borrowers or indirectly affect our borrowers' credit.

We may not be able to achieve the goals of our business strategies.

We are currently pursuing various business strategies to improve our
profitability. For various reasons, these strategies may be unsuccessful or
have unintended consequences. For example:

We may be unable to increase the volume of our loans to financially sound
clients.

We may be unable to increase our lending spreads with pre-existing
customers.

Greater competition or market conditions may prevent us from increasing
our level of fee income.

We may have difficulty in coordinating the operations of our subsidiaries
and affiliates as planned due to legal restrictions, internal resistance
or market resistance.

The costs of integration may be higher than we expect, and we may not
achieve cost reductions as fully or as quickly as expected.

We may lose customers and business as we integrate and, in some cases,
rebrand some of our subsidiaries' and/or affiliates' operations.

Our efforts to streamline operations may require more time than expected
and cause some negative reactions from our customers.

We may have difficulty in integrating the systems within our financial
group.

Losses relating to our pension plans and a decline in returns on our plan
assets may negatively affect our results of operations and our financial
condition.

We may incur losses if the fair value of our pension plans' assets declines,

if the rate of return on our pension assets declines, or if there is a change
in the actuarial assumptions on which the calculations of the projected benefit
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obligation are based. In addition, we may have unrecognized prior service costs
resulting from amendments to our pension plans. Changes in the interest rate
environment and other factors may also adversely affect the amount of unfunded
pension obligations and the resulting annual amortization expense.

We may not be able to refinance our subordinated debt obligations with
equally subordinated debt, and as a result our capital ratios may be adversely
affected.

Under Japanese GAAP, at September 30, 2002, subordinated debt accounted for
approximately 35.2% of Mitsubishi Tokyo Financial Group's total capital,
approximately 35.6% of Bank of Tokyo-Mitsubishi's total capital and
approximately 32.6% of Mitsubishi Trust Bank's total capital. We may not be
able to refinance our subordinated debt obligations with equally subordinated
debt. The failure to refinance these subordinated debt obligations with equally
subordinated debt may reduce our total capital and, as a result, negatively
affect our risk-weighted capital ratios.

We may have to compensate for losses in our loan trusts and jointly operated
designated money trusts. This could have a negative effect on our operating
results.

Mitsubishi Trust Bank compensates for losses of principal of all loan trusts
and some designated money trusts. As of September 30, 2002, the principal
balance of those indemnified trusts was (Yen)2,772 billion. Funds in those
indemnified trusts are generally invested in loans and securities. Mitsubishi
Trust Bank is required to maintain reserves in the accounts of those
indemnified trusts for loan losses and other impairments of principal, but the
amount of these compensation obligations does not appear as a liability on our
balance sheet. If the amount of assets and reserves held in the indemnified
trusts falls below the principal as a result of loan losses, losses in the
investment portfolio or otherwise, Mitsubishi Trust Bank would be required to
make a payment on the indemnities.

Trust beneficiaries of loan trusts and jointly operated designated money
trusts are entitled to a semi-annual dividend, which in practice is the
"projected rate" published semi-annually. As a result, sharp declines in
interest rates or in the value of the securities held in its trusts' investment
portfolios will reduce the performance dependent trust fees that Mitsubishi
Trust Bank generates from its loan trusts and jointly operated designated money
trusts and will thus adversely affect our results of operations.
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We are exposed to substantial credit and market risks in Asian and Latin
American countries.

We are active in the Asian and Latin American regions through a network of
branches and subsidiaries, and are thus exposed to a variety of credit and
market risks associated with countries in these regions. If a decline in the
value of Asian or Latin American currencies occurs, it could adversely affect
the creditworthiness of some of our borrowers in the region. The loans we make
to Asian and Latin American borrowers and banks are often denominated in yen,
US dollars or other foreign currencies. The borrowers often do not hedge the
loans to protect against fluctuations in the values of local currencies. A
devaluation of the local currency would make it more difficult for a borrower
earning income in that currency to pay its debts to us and others. In addition,
some Asian and Latin American countries may attempt to support the value of
their currencies by raising domestic interest rates. If this happens, the
borrowers in these countries would have to devote more of their resources to
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repaying their domestic obligations, which may adversely affect their ability
to repay their debts to us and other foreign lenders. The restriction of credit
resulting from these and related conditions may adversely affect economic
conditions in some countries. This could cause a further deterioration of the
credit quality of borrowers and banks in those countries, and further losses to
us. In addition, we are active in other regions that expose us to similar risks
described above and also risks specific to that region, which may cause losses
to us or other adverse effects. For a more detailed discussion of our credit
exposure to Asian and Latin American countries, see "Management's Discussion
and Analysis of Financial Condition and Results of Operations—--Financial
Condition."

Restrictions on our subsidiaries' ability to pay dividends and make other
distributions could limit amounts payable to us.

As a holding company, substantially all of our cash flow comes from
dividends that our Japanese bank subsidiaries pay to us. Under some
circumstances, various statutory or contractual provisions may restrict the
amount of dividends our subsidiaries can pay to us. Among other things, if our
operating subsidiaries do not have sufficient earnings, they will be unable to
pay us dividends and we, in turn, may be unable to pay dividends. On November
25, 2002, we announced that we expect to incur a consolidated net loss for the
year ending March 31, 2003 for our financial results calculated in accordance
with Japanese GAAP, primarily due to the losses at our principal banking
subsidiaries. If those subsidiaries suffer further losses under Japanese GAAP,
we may not be able to pay dividends in the future.

Risks Related to the Japanese Banking Industry

Recent efforts by the Japanese government to encourage the disposal of
problem loans within the next two years could exacerbate our credit losses.

The Japanese Financial Services Agency announced in October 2002 that it
will strive to reduce the aggregate ratio of non-performing credits to total
credits of major banks, which include Bank of Tokyo-Mitsubishi and Mitsubishi
Trust Bank, by about half by March 31, 2005. The disposal of non-performing
credits pursuant to this policy could increase credit losses we incur if we are
required or elect to sell or write-off our problem loans at a larger discount
and/or in a larger amount and/or in a different time or manner than we would
have otherwise. For a more detailed discussion of recent government
initiatives, see "Recent Developments—-—-Recent Regulatory Developments."

Adverse regulatory developments or changes in government policies or
economic controls could have a negative impact on our results of operations.

We conduct our business subject to ongoing regulation and associated
regulatory risks, including the effects of changes in the laws, regulations,
policies, voluntary codes of practice and interpretations in Japan and the
other markets we operate in. Future changes in laws, regulations, policies,
voluntary codes of practice, and fiscal or other policies and their effects are
unpredictable and beyond our control. In particular, the Japanese Financial
Services Agency recently announced various regulatory changes that it would
consider. In addition, the Financial Services Agency announced that it will
conduct another round of special inspections reviewing banks' accounts,
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including those of Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, by March
31, 2003. These changes, if adopted, could negatively affect our business and
results of operations. For a more detailed discussion of recent regulatory
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developments, see "Recent Developments——-Recent Regulatory Developments."

Our business may be adversely affected by negative developments with respect
to other Japanese financial institutions, both directly and by the effect they
may have on the overall Japanese banking environment and on their borrowers.

Many Japanese financial institutions, including banks, non-bank lending and
credit institutions, affiliates of securities companies and insurance
companies, are experiencing and expect to continue to experience declining
asset quality and capital adequacy and other financial problems. This may lead
to severe liquidity and solvency problems, which have resulted in the
liquidation, government control or restructuring of affected institutions in
the past. The continued financial difficulties of other financial institutions
could adversely affect us because:

as of September 30, 2002, approximately 9.3% of our domestic loans were
made to banks and other financial institutions outside the MTFG group,

and of those loans 2.8% were classified as nonaccrual and restructured

loans;

we are a shareholder of some other banks and financial institutions that
are not our consolidated subsidiaries;

we may be requested to participate in providing assistance to support
distressed financial institutions outside the MTFG group;

troubled banks and financial institutions may discontinue or decrease
their credit support to troubled borrowers to whom we are also a lender,
resulting in significant failures of those borrowers or a deterioration
in the quality of our loan portfolio;

financial institutions may become majority owned and/or controlled by the
Japanese government as a result of the government's conversion of their
preferred shares into common stock and/or injection of additional public
funds pursuant to the Deposit Insurance Law or other newly introduced
framework for the injection of public funds into financial institutions;

if the government takes control of major financial institutions, we may
become a direct competitor of government-controlled financial
institutions;

we may be put at a competitive disadvantage if the Japanese government
provides regulatory, tax, funding or other benefits to other financial
institutions, to strengthen their capital, facilitate their sale or
otherwise;

deposit insurance premiums could rise if deposit insurance funds prove to
be inadequate; and

repeated or large-scale bankruptcies and/or government support or control
of financial institutions could undermine depositor confidence generally
or adversely affect the overall banking environment.

For a more detailed discussion of our loans to Japanese financial institutions,
see "Selected Statistical Data."

We might have to pay risk premiums on borrowings from international
financial institutions, or be subject to credit limitations by them.

As a result of concerns regarding asset quality and the failure of several
large Japanese financial institutions, international financial institutions
have in the past:

27



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

charged an additional risk premium to Japanese financial institutions for
short-term borrowings in the interbank market; and

placed restrictions on the amount of credit, including interbank
deposits, that they extend to Japanese banks.
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These restrictions on credit result in higher operating expenses and decreased
profitability for affected Japanese banks. If conditions in the Japanese
banking and other financial sectors further deteriorate, international markets
could again impose risk premiums or credit restrictions on Japanese banks,
including us.

We may be adversely affected if the current economic conditions in Japan
continue or worsen.

Since the early 1990s, the Japanese economy has performed poorly due to a
number of factors, including weak consumer spending and lower capital
investment by Japanese companies, causing a large number of corporate
bankruptcies and the failure of several major financial institutions. The
outlook for the economy as a whole remains uncertain because:

recent economic data show that the Japanese economy may not be recovering;
unemployment rates are at an historic high;
real estate prices have declined for the past decade; and

Japanese stock prices have declined significantly, reaching their lowest
levels in 20 years at the end of calendar 2002.

These factors may continue or worsen. If they do, our earnings and credit
quality may be adversely affected. For a discussion of Japan's current economic
environment, see "Management's Discussion and Analysis of Financial Condition
and Results of Operations--Business Environment."

We may have to pay more regional or nationwide bank taxes.

In April 2000, the Tokyo Metropolitan Government began imposing a tax of
3.0% on the gross operating profits of banks operating within its jurisdiction.
In May 2000, the Osaka Prefecture introduced a similar tax on operating profits
of banks conducting business within its jurisdiction. In March 2002, the Tokyo
District Court overturned the Tokyo local tax, and on January 30, 2003, the
Tokyo High Court upheld the lower court's judgment. The Tokyo Metropolitan
Government, however, has appealed the judgment to the Supreme Court of Japan.
Banks are also challenging in court the legality of the Osaka local tax. Other
prefectures may implement similar local bank taxes, and the Japanese government
may introduce a similar bank tax nationwide. Depending on the outcome of these
court cases and the decisions of other prefectures and the Japanese government,
we may have to pay more regional or nationwide bank taxes.

A change to current interest rate policy could adversely affect our results
of operations.

The Bank of Japan now maintains interest rates at near zero percent. If
interest rate policies change, we could be adversely affected through lower
spreads or a decline in the wvalue of our investments in Japanese government
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bonds. In addition, an increase in interest rates may increase our problem
loans as some of our borrowers may not be able to meet the increased interest
payment requirements. This would adversely affect our results of operations and
financial condition.

Risks Related to Owning Our Shares

Efforts by other companies to reduce their shareholdings may adversely
affect our stock price.

Many companies in Japan that hold our shares have announced plans to reduce
their shareholdings in other companies. Our own announced plans to sell
cross—held shares in other companies may further encourage those companies and
other companies to sell our shares. If an increased number of shares of our
common stock are sold in the market, it will adversely affect the trading price
of our shares.

Negative media coverage of Japan's banking industry may have a materially
adverse effect on our stock price.

Recently, Japan's banking industry has been covered extensively by both
Japanese and foreign media. This coverage includes Japanese banks' problem
loans. Much of this coverage has been negative and some of this

coverage suggests that the amount of problem loans that Japanese banks actually
hold is greater than what is disclosed. Negative media coverage of Japan's
banking industry focusing on problem loans and other issues, whether or not
accurate and whether or not applicable to us, may have a materially adverse
effect on our stock price.

Rights of shareholders under Japanese law may be different from those under
the laws of jurisdictions within the United States and other countries.

Our articles of incorporation, the regulations of our board of directors and
the Japanese Commercial Code govern our corporate affairs. Legal principles
relating to such matters as the validity of corporate procedures, directors'
and officers' fiduciary duties and shareholders' rights may be different from
those that would apply if we were a non-Japanese company. Shareholders' rights
under Japanese law are different in some respects from shareholders' rights
under the laws of jurisdictions within the United States and other countries.
You may have more difficulty in asserting your rights as a shareholder than you
would as a shareholder of a corporation organized in a jurisdiction outside of
Japan.

Risks Related to Owning ADSs

As a holder of ADSs, you will have fewer rights than a shareholder has, and
you will have to act through the depositary to exercise these rights.

The rights of our shareholders under Japanese law to take actions including
voting their shares, receiving dividends and distributions, bringing derivative
actions, examining our accounting books and records and exercising appraisal
rights are available only to shareholders of record. Because the depositary,
through its custodian, is the record holder of the shares underlying the ADSs,
a holder of ADSs may not be entitled to the same rights as a shareholder. In
your capacity as an ADS holder, you will not be able to bring a derivative
action, examine our accounting books and records or exercise appraisal rights
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Foreign exchange rate fluctuations may affect the dollar value of our ADSs
and dividends payable to holders of our ADSs.

Market prices for our ADSs may fall if the value of the yen declines against
the US dollar. In addition, the US dollar amount of cash dividends and other
cash payments made to holders of our ADSs would be reduced if the value of the
yen declines against the US dollar.

Risks Related to the Offering

It may not be possible for investors to effect service of process within the
United States upon us or our directors, senior management or corporate
auditors, or to enforce against us or those persons judgments obtained in U.S.
courts predicated upon the civil liability provisions of the Federal securities
laws of the United States.

We are a joint stock company incorporated under the laws of Japan. All of
our directors, senior management and corporate auditors reside outside of the
United States. Many of our and their assets are located in Japan and elsewhere
outside the United States. It may not be possible, therefore, for U.S.
investors to effect service of process within the United States upon us or
these persons or to enforce against us or these persons judgments obtained in
the United States courts predicated upon the civil liability provisions of the
Federal securities laws of the United States. We believe that there is doubt as
to the enforceability in Japan, in original actions or in actions to enforce
judgments of U.S. courts, of liabilities predicated solely upon the Federal
securities laws of the United States.

A long settlement period may impair the liquidity of your shares and ADSs.

Delivery of the shares and the ADSs is expected to occur, subject to our
receipt of payment and acceptance of delivery by the underwriters, on the
seventh trading day after the global offering is priced, which is later than
the typical three business day settlement period following the pricing of an
offering. Until delivery of the ADSs by the underwriters against payment, we
expect that the ADSs offered by this prospectus supplement will trade on the
New York Stock Exchange on a "when issued" basis. The shares and ADSs, however,
will not trade on a "when issued" basis on the Tokyo Stock Exchange, the London
Stock Exchange, the Osaka Securities Exchange or any other market. Accordingly,
during the period between pricing and settlement, the liquidity of your shares
or ADSs may be impaired. In addition, because of the longer settlement period,
you may need to specify alternative settlement arrangements to prevent a failed
settlement if you wish to trade your shares or ADSs, and may be required to
comply with margin requirements of the New York Stock Exchange.
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FORWARD-LOOKING STATEMENTS

We may from time to time make written or oral forward-looking statements.
Written forward-looking statements may appear in documents filed with the SEC,
including this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference and other reports to shareholders and other
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communications.

The U.S. Private Securities Litigation Reform Act of 1995 provides a "safe
harbor" for forward-looking information to encourage companies to provide
prospective information about themselves without fear of litigation so long as
the information is identified as forward looking and is accompanied by
meaningful cautionary statements identifying important factors that could cause
actual results to differ materially from those projected in the information. We
rely on this safe harbor in making these disclosures.

Forward-looking statements appear in a number of places in this prospectus
supplement, the accompanying prospectus and the documents incorporated by
reference and include statements regarding our intent, belief or current
expectations and/or the current belief or current expectations of our
management with respect to our results of operations and financial condition,
including, among other matters, our problem loans and loan losses. In many, but
not all cases, we use words such as "anticipate," "aim," "believe," "estimate,"
"expect," "intend," "plan," "probability," "risk" and similar expressions, as
they relate to us or our management, to identify forward-looking statements.
These statements reflect our current views with respect to future events and
are subject to certain risks, uncertainties and assumptions. Should one or more
of these risks or uncertainties materialize, or should underlying assumptions
prove incorrect, actual results may vary materially from those which are
anticipated, aimed at, believed, estimated, expected, intended or planned. We
do not intend to update these forward-looking statements.

The forward-looking statements we make are not a guarantee of future
performance and involve risks and uncertainties. Actual results may differ from
those in forward-looking statements as a result of various factors. We identify
in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference, in "Risk Factors" and elsewhere, the important
factors that could cause these differences.
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EXCHANGE RATES

We maintain our accounts in Japanese yen. Merely for your convenience, this
prospectus supplement contains translations of certain yen amounts into US
dollars at specified rates. These translations should not be construed as
representations that the yen amounts actually represent such US dollar amounts
or could be converted into US dollars at the rate indicated. Unless otherwise
stated, the translations of yen into US dollars have been made at the rate of
(Yen)121.74 = US $1.00, the noon buying rate in New York City for cable
transfers in yen as certified for customs purposes by the Federal Reserve Bank
of New York on September 30, 2002.

The tables below set forth, for each period indicated, the Federal Reserve
Bank of New York's noon buying rate for Japanese yen, expressed in Japanese yen

per $1.00. On February 28, 2003, the noon buying rate was $1.00 equals
(Yen)118.22.

Year 2002 Year 2003

High (Yen) 121.14 (Yen) 123.93 (Yen) 125.52 (Yen) 122.92 (Yen) 124.99 (Yen) 120.18 (Yen)121.30
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Low. 116.53 117.12 122
1998

High....... ... (Yen) 133.99

) 111.42

Average (of month-end rate) 123.56

At period-end.............. 133.29

S-2

MARKET INFORMATION

.55 119.57 118.38 117.80 117.14
Years Ended March 31,
1999 2000 2001 2002
(Yen) 147.14 (Yen) 124.45 (Yen) 125.54 (Yen) 134.77 (Yen

108.83 101.53 104.19 115.89
128.10 110.02 111.65 125.64
118.43 102.73 125.54 132.70

5

or the TSE.

The primary market for our shares is the Tokyo Stock Exchange,

Our shares of common stock are also listed on the Osaka Securities Exchange in
Japan and on the Official List of the UK Listing Authority and traded on the
market for listed securities on the London Stock Exchange in the United

Kingdom. ADSs,
York Stock Exchange,
sales price was
Exchange on March 3,
February 28, 2003.

or the NYSE,

The following table shows,

each representing 1/1000 of one share,

under

are quoted on the New

the symbol, "MTF". The last reported

(Yen) 485,000 per share of our common stock on the Tokyo Stock
2003 and $4.43 per ADS on the New York Stock Exchange on

for the periods indicated, the reported high and

low sale prices for shares of our common stock on the TSE and of the ADSs on

the NYSE.

The table also includes high and low market price quotations from the

TSE translated in each case into US dollars per ADS at the Federal Reserve Bank
of New York's noon buying rate on the relevant date.

2002

Fiscal year ended March 31,
First quarter
Second quarter
Third quarter
Fourth quarter

Fiscal year ended March 31,
First quarter
Second quarter
Third quarter
September
October
November

2003

(Yen)1,
1,
1,

1,

Translated into

Price per share U.S. dollars Price per ADS

on the TSE per ADS/ (1)/ on the NYSE
High Low High Low High Low
(yen) (USS) (USS$)
350,000/ (2)/ (Yen)970,000 $11.13/(3)/ $7.87 $11.27 $8.00
140,000 886,000 9.84 7.13 9.50 7.26
020,000 754,000 8.45 5.97 8.35 5.95
948,000 688,000 7.40 5.15 7.40 5.15
060,000 770,000 8.52 6.43 8.42 5.91
925,000 700,000 7.80 5.93 7.64 5.98
901,000 620,000 7.31 5.13 7.34 5.08
915,000 700,000 7.53 5.93 7.40 5.98
901,000 750,000 7.31 6.04 7.34 6.15
816,000 628,000 6.68 5.16 6.66 5.26
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December........oviiiienenn. 765,000 620,000 6.15 5.13 6.12
JANUALY « et v e e e eeaneenenennn 737,000 611,000 6.25/(4)/ 5.11 6.20
February.......... ... .. 673,000 519,000 5.59 4.39 5.51

(1) US dollar amounts have been translated, for your convenience, from yen at
the Federal Reserve Bank of New York's noon buying rate as of the relevant
high and low market quotation dates.

(2) (Yen)1l,350,000 was the high market price quotation for both May 2 and May
7, 2001.

(3) The US dollar amount has been translated, for your convenience, from yen at
the rate of (Yen)121.34 = $1.00, which was the Federal Reserve Bank of New
York noon buying rate as of May 7, 2001.

(4) The US dollar amount has been translated, for your convenience, from yen at
the rate of (Yen)117.88 = $1.00, which was the Federal Reserve Bank of New
York noon buying rate as of January 17, 2003.
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DIVIDEND POLICY

Our board of directors recommends an annual dividend for shareholders'
approval at the ordinary general meeting of shareholders customarily held in
June of each year. The annual dividend is usually distributed immediately
following shareholders' approval to holders of record on the preceding March
31. In addition to annual dividends, we may make cash distributions by way of
interim dividends from retained earnings to shareholders of record as of
September 30 in each year by resolution of our board of directors. Our board of
directors, however, has elected not to pay any interim dividends to
shareholders of record of our common stock as of September 30, 2002 in light of
the volatile financial and economic conditions prevailing in the Japanese
financial sector. Purchasers of shares or ADSs in this offering will be
entitled to the full amount of any dividend that may be paid to shareholders of
record of our common stock as of March 31, 2003.

Under our articles of incorporation, we will be released from our obligation
to pay dividends if you have not collected them after five years from the
payment date. Dividends will not bear any interest. The paying agent for
dividend payments is Mitsubishi Trust Bank.

Under Japanese foreign exchange regulations currently in effect, dividends
paid on shares held by non-residents of Japan may, in general, be converted
into any foreign currency and repatriated abroad. Under the terms of the
deposit agreement under which ADSs are issued, the depositary is required, to
the extent that in its judgment it can convert Japanese yen on a reasonable
basis into US dollars and transfer the resulting dollars to the United States,
to convert all cash dividends that it receives in respect of deposited shares
into US dollars and to distribute the amount received, after deduction of any
applicable withholding taxes, to the holders of ADSs.

USE OF PROCEEDS
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We expect to receive approximately (Yen)189.7 billion in net cash proceeds
from the issuance and sale of our new shares in the global offering, which will
be used to make equity investments in our subsidiary banks and for general
corporate purposes. Our wholly owned subsidiaries, Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank, as selling shareholders, expect to receive (Yen)70.6
billion in aggregate net cash proceeds from the sale of our shares in the
global offering. Because the selling shareholders are our wholly owned
subsidiaries, any offering of our shares by them will be considered a primary
offering under U.S. securities laws and the net proceeds received by them from
the global offering will be reflected in our consolidated financial statements
for accounting purposes. However, Mitsubishi Tokyo Financial Group will not
directly receive any proceeds from Bank of Tokyo-Mitsubishi's and Mitsubishi
Trust Bank's sale of our shares, and the proceeds will be received by the
selling shareholders, in proportion to the shares sold by them. Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank intend to use the net proceeds
received from the global offering for general corporate purposes.

These amounts are after deducting the U.S. underwriters', the Japanese
underwriters' and the international managers' discounts and commissions and
(Yen)1l.6 billion of estimated aggregate expenses payable by us and the selling
shareholders, but are before the payment of any Japanese corporate taxes to
which Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank may be subject as a
result of their sale of shares at a profit.

If the U.S. underwriters, the international managers and the Japanese
underwriters elect to exercise their over-allotment options in full, we expect
to receive an additional (Yen)38.0 billion in net cash proceeds.

S-28

CAPITALIZATION

The following table presents our capitalization at September 30, 2002 on an
actual basis and on an as adjusted basis to give effect to the receipt and
application by us of the net proceeds of the shares we are issuing and selling
and the sale by our wholly owned subsidiaries, as selling shareholders, of our
shares and the receipt by them of the net proceeds from that sale:

Total short—term DOrroWings/ (4) (5) /v v v ittt it e e et e e e e ettt et eeaeaenn
DY) oY=y o N o U= =1 A (L1 12

Long-term debt:/(5) (7)/

Obligations uUnder Capital 1eaSeS . ittt iii i ettt teneeeeeeeeeeeeeeeeeaeeeeeneens
Obligations under sale-and-leaseback transactionsS.........cuiiiiitiennnennnnn
Unsubordinated debt/ (8) / . v v i i i e ettt ittt et e ettt ettt ettt et ettt
Subordinated et/ (9) /. v v v i ittt et e e e e e e e e e e et e e e e et e e e e e
Mandatorily redeemable preferred securities of subsidiary grantor trust........

Total long-—term debt . .. ittt ittt e e e ettt e ee ettt eaeeeeee e

Minority InEerest/ (10) /e ittt ittt ettt ettt ettt ettt et ettt ettt

(Yen) 13,
1,

2,
2,
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Shareholders' equity/(3) (15)/:

Preferred stock (Class 1), with no stated value/ (L11)/ .t eeeeenennnnns 122,10
Preferred stock (Class 2), with no stated value/ (12)/ .ttt eeeeenennnnns 100,00
Common stock, with no stated vValue/ (L13) /e ettt ittt ettt et e ettt eeeeeaannn 873,15
CapPital SUTPLUS/ (2) /et ittt it e e et e e e e e et e ettt e et et ettt ettt et 908, 46
Retained earnings:/ (2)/

Appropriated fOr legal FeSe I Ve . i i it ittt it ittt te et eeneeeeeeeeneeeeeeeeanns 237,47
|89 03 o3 at ) o A= il Yo PR 72,63
Accumulated other changes in equity from nonowner sources, net of taxes/(2)/.... 115,06
e o= 2,428,89

Less treasury stock, at cost: 158,034 common shares actual; 3,007 common shares
AS AdJUSEEA/ (14) /v ittt e e et e et e et e e e e e e et e e e 82,75
Shareholders' equUity——net ...ttt ittt ettt et ettt eeeeeeeeneanns 2,346,13
Total capitalization. . ..ttt ittt e e et ettt ettt eeaeeeeeeeean (Yen) 22,435, 14

(1) For the convenience of readers, US dollar amounts are presented as
translations of Japanese yen amounts at the rate of (Yen)121.74 = $1.00,
the noon buying rate on September 30, 2002 in New York City for cable
transfers in Japanese yen as certified for customs purposes by the Federal
Reserve Bank of New York.

(2) Does not reflect the results of operations and other changes in equity from
nonowner sources for any period subsequent to September 30, 2002, including
the payment of cash dividends on preferred stock approved by the board of
directors on November 25, 2002. The aggregate amount of cash dividends
approved by the board of directors on November 25, 2002 was (Yen)4.2
billion.

(3) Excludes the effects of tax benefit arising from losses on sales of shares
by Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank. Such losses are
expected to result in a tax benefit of approximately (Yen)44.3 billion.
However, it is currently uncertain whether all or part of such amount is
more likely than not to be realized.

(4) It is impracticable for us to determine the amount of short-term borrowings
that are guaranteed by third parties. There were changes in total
short-term borrowings, attributable to normal business activities,
subsequent to September 30, 2002.

(5) At September 30, 2002, (Yen)7,314.3 billion of short-term debt and
long-term debt was secured.

(6) At September 30, 2002, the debentures were not guaranteed by a third party
and were unsecured. Debentures of (Yen)443.8 billion were redeemed between
October 1, 2002 and February 24, 2003.

(7) Represents debt with original maturities of more than one year. At
September 30, 2002, (Yen)26.0 billion of long-term debt was guaranteed by a
third party.

(8) Unsecured unsubordinated bonds of (Yen)260.0 billion due 2005 through 2022
were issued between October 1, 2002 and February 24, 2003. Unsubordinated
bonds of (Yen)360.9 billion were redeemed between October 1, 2002 and
February 24, 2003.

(9) Subordinated bonds of (Yen)4.0 billion due 2012 were issued between October
1, 2002 and February 24, 2003. In addition, undated subordinated bonds of
(Yen)36.2 billion were issued between October 1, 2002 and February 24,
2003. Subordinated bonds of (Yen)67.2 billion were redeemed between October
1, 2002 and February 24, 2003. Subordinated borrowings of (Yen)47.0 billion
were repaid between October 1, 2002 and February 24, 2003.

(10) Included in other liabilities in our consolidated financial statements.

(11) At September 30, 2002, the authorized, issued and outstanding number of

class 1 preferred shares was 81,400. Class 1 preferred shares are
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redeemable at our option under the redemption terms stipulated by the
articles of incorporation. We may redeem class 1 preferred shares at
(Yen) 3,000 thousand per share on or after January 21, 2004.
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(12) At September 30, 2002, the authorized, issued and outstanding number of
class 2 preferred shares was 100,000. Class 2 preferred shares are
convertible into common stock at the option of the shareholders during a
conversion period.

(13) At September 30, 2002, the authorized number of shares and issued number
of shares were 22,000,000 and 5,742,468, respectively.

(14) 625 common shares held by Mitsubishi Trust Bank as treasury stock at cost
of (Yen)0.9 billion were sold for (Yen)0.5 billion between October 1, 2002
and February 24, 2003.

(15) If the U.S. underwriters, the international managers and the Japanese
underwriters exercise their options in full to purchase 84,000 additional
shares of common stock, our common stock as adjusted and capital surplus
as adjusted are expected to increase by (Yen)19.1 billion and (Yen)18.9
billion, respectively, from the amounts set forth in the table, resulting
in an increase of (Yen)38.0 billion in our shareholders' equity-net as
adjusted and total capitalization as adjusted.

(16) At September 30, 2002, the total balance of guarantees for repayment of
trust principal, standby letters of credit and other guarantees and
commercial letters of credit was (Yen) 7,958 billion. With respect to
contingent liabilities, we are involved in various litigation matters. In
the opinion of management, our liabilities, if any, when ultimately
determined will not have a material adverse effect on our financial
position.

DILUTION

If you invest in our shares or ADSs, your interest will be diluted by the
amount of the difference between the public offering price per share and the
adjusted net tangible book value per share after the global offering.

Our net tangible book value as of September 30, 2002 was (Yen)l,660,528
million, or (Yen)297,349.40 per share.

The selling shareholders are our wholly owned subsidiaries, and the shares
held by them prior to the offering were reflected as treasury stock. Following
the sale of our common stock by the selling shareholders in the global
offering, such shares will be reflected as our outstanding shares of common
stock.

After giving effect to our sale of 420,000 newly issued shares of common
stock and the sale by the selling shareholders of 155,027 shares of common
stock in the global offering at the public offering price of (Yen)475,000 per
share, and after deducting underwriters' discounts and underwriting commissions
and estimated offering expenses, our adjusted net tangible book value as of
September 30, 2002 would have been (Yen)1l,920,887 million, or (Yen)311l,859.65
per share. This amount represents an immediate increase in pro forma net
tangible book value of (Yen)14,510.25 per share to existing shareholders and an
immediate dilution of (Yen)163,140.35 per share to new investors purchasing
shares in the global offering. In making these calculations:
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"Net tangible book wvalue" is calculated by subtracting goodwill and other
intangible assets, total liabilities, minority interests and preferred
stock from total assets.

"Net tangible book value per share" is determined by dividing our net
tangible book value by the number of our outstanding shares of common
stock.

"Dilution per share" is the difference between the price per share paid
by purchasers in the global offering and our unaudited pro forma net
tangible book value per share after the global offering.

The following table illustrates this per share dilution.

Public offering pPrice Per Share. ... ittt ittt it e i ettt et et ee et eaeee e eeeeaeeeeeeeennaaeens
Net tangible book value per share at September 30, 2002. .. ..ttt ittt ettt teeeeeeeeeeaneeeeneens
Increase in net tangible book value per share attributable to the issuance of shares by us and
the sale of shares by the selling shareholders. .. ...ttt ittt ittt eeneeeeeeeeanenn
Adjusted net tangible book value per share after the global offering............. ...
Dilution per share Lo NeW 1NVe ST OT S . i i it ittt it ittt ettt e et ettt eaeeeeeeeeeaeeeeeeeeneeeeens

(1) Shares of class 2 preferred stock are potentially convertible into shares
of common stock but are excluded from these calculations due to their
antidilutive effects.

(2) Excludes the effects of tax benefit arising from losses on sales by Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank. Such losses are expected to
result in a tax benefit of approximately (Yen)44.3 billion. However, it is
currently uncertain whether all or part of such amount is more likely than
not to be realized.

If the U.S. underwriters, the international managers and the Japanese
underwriters exercise their options in full to purchase 84,000 additional
shares of common stock from us in the global offering, our pro forma adjusted
net tangible book value as of September 30, 2002 would have been (Yen)1l,958,876
million, or (Yen)313,748.38 per share, representing an immediate increase in
net tangible book value to our existing shareholders of (Yen)16,398.98 per
share and immediate dilution to new investors of (Yen)161,251.62 per share.

S-31

SELECTED FINANCIAL AND OPERATING DATA

On April 2, 2001, we were formed as a holding company for Bank of
Tokyo-Mitsubishi, Mitsubishi Trust Bank and Nippon Trust Bank. Nippon Trust
Bank was formerly a majority-owned subsidiary of Bank of Tokyo-Mitsubishi and
merged into Mitsubishi Trust Bank in October 2001. The business combination
between Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank was accounted for
under the pooling-of-interests method and, accordingly, the selected statement
of operations and balance sheet data shown below for the periods ended before
the combination set forth the combined results of Bank of Tokyo-Mitsubishi,
including Nippon Trust Bank, and Mitsubishi Trust Bank as if the combination
had been in effect for all the periods presented.
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Selected statement of operations data for the fiscal years ended March 31,
1999, 2000, 2001 and 2002, and selected balance sheet data at March 31, 2000,
2001 and 2002 set forth below have been derived from our audited consolidated
financial statements. Selected statement of operations data for the fiscal year
ended March 31, 1998 and selected balance sheet data at March 31, 1998 and 1999
set forth below have been derived from the audited financial statements of Bank
of Tokyo-Mitsubishi and unaudited financial information derived from the
accounting records of Mitsubishi Trust Bank.

Selected statement of operations data for the six months ended September 30,
2001 and 2002 and selected balance sheet data at September 30, 2001 and 2002
set forth below have been derived from our unaudited consolidated financial
statements, which we believe include all adjustments necessary for a fair
presentation of the results of operations and financial condition for those
periods. The results of operations for the six-month periods are not
necessarily indicative of the results for a full year's operations.

Except for risk-adjusted capital ratios which are calculated in accordance
with Japanese banking regulations based on information derived from our
financial statements prepared in accordance with Japanese GAAP, and the average
balance information, the selected financial data set forth below are derived
from our financial statements prepared in accordance with US GAAP.

You should read the selected financial and operating data set forth below in
conjunction with "Management's Discussion and Analysis of Financial Condition
and Results of Operations" and our consolidated financial statements and the
other financial data included in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference. These data are
qualified in their entirety by reference to all of that information.

S-32
Years Ended
March 31,
1998
Statement of
operations data: (unaudited)
Interest income.... (Yen) 2,971,119
Interest expense... 1,999,409
Net interest income 971,710
Provision for
credit losses.... 1,476,027
Net interest
income (loss)
after provision
for credit losses (504,317)
Non-interest income 793,978
Non-interest
EXPEeNSE. v v v e eenn. 1,488,527
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Income (loss)
before income
tax expense
(benefit) and
cumulative
effect of a
change in

accounting

principle........ (1,198,866)
Income tax expense

(benefit)........ (425,490)

Income (loss)

before

cumulative

effect of a

change in

accounting

principle........ (773,376)
Cumulative effect

of a change in

accounting

principle, net

of tax/(1)/...... ——

Net income (loss).. (Yen) (773,376)

Net income (loss)
attributable to
common
shareholders..... (Yen) (773,376)

Amounts per
share/ (2)/:
Basic earnings

(loss) per
common share:
——Income (loss)
before
cumulative
effect of a
change in

accounting
principle........ (Yen) (141,127.01)
——Net income (loss) (141,127.01)

Diluted earnings

(loss) per

common share:
——Income (loss)

before

cumulative

effect of a

change in

accounting

principle........ (Yen) (141,127.01)
——Net income (loss) (141,127.01)
Number of shares

used to

calculate

earnings per

common share (in
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thousands) :
--Basic earnings

(loss) per

common share.....
—--Diluted earnings

(loss) per

common share.....
Cash dividends per

share declared

during the

period/ (4)/:
——Common shares....

5,480

5,480

(Yen) 8,418.42

$ 69.15
—-—-Preferred shares

(Class 1) ... —=

—-—-Preferred shares
(Class 2) veveenn.. —=

Statement of
operations data:
Interest income....
Interest expense...

(Yen) 2,811,638

1,677,554

Net interest income 1,134,084
Provision for

credit losses.... 1,239,000

Net interest
income (loss)
after provision
for credit losses
Non-interest income
Non-interest
EXPEeNSEe. .. veenn..

(104, 916)
695,229

1,247,273
Income (loss)
before income
tax expense
(benefit) and
cumulative
effect of a
change in
accounting
principle........
Income tax expense
(benefit)

(656, 960)

(174,537)

Income (loss)
before
cumulative
effect of a

Years Ended March 31,

2000 2001
(Yen)2,165,643 (Yen) 2,282,974
1,086,126 1,310,618
1,079,517 972,356
372,449 797,081
707,068 175,275
519,892 955,824
1,224,342 1,127,510
2,618 3,589
50,160 62,763

S
2002 200
(una
(Yen) 2,016,961 (Yen) 1,0
939,063 5
1,077,898 5
601,689 3
476,209 2
700,741 4
1,501,183 6
(324,233)
(101, 832)
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change in
accounting
principle........ (482,423) (47,542) (59,174)

Cumulative effect
of a change in
accounting
principle, net
of tax/(1)/...... - - -

Net income (loss).. (Yen) (482,423) (Yen) (47,542) (Yen) (59,174) (Yen)

(222,401)

(216,534)

(Yen)

Net income (loss)
attributable to
common
shareholders..... (Yen) (482,423) (Yen) (53,006) (Yen) (67,510) (Yen)

(220,702)

(Yen)

Amounts per
share/ (2)/:
Basic earnings

(loss) per
common share:
——Income (loss)
before
cumulative
effect of a
change in
accounting

principle........ (Yen) (87,953.14) (Yen) (9,663.81) (Yen) (12,274.55) (Yen) (40,789.57)
(39,733.32)

——Net income (loss) (87,953.14) (9,663.81) (12,274.55)
Diluted earnings

(loss) per

common share:
——Income (loss)

before

cumulative

effect of a

change in

accounting

principle........ (Yen) (87,953.14) (Yen) (9,663.81) (Yen) (12,274.55) (Yen) (40,789.57)
(39,733.32)

——Net income (loss) (87,953.14) (9,663.81) (12,274.55)
Number of shares
used to
calculate
earnings per
common share (in
thousands) :
--Basic earnings
(loss) per
common share..... 5,485 5,485 5,500
—--Diluted earnings
(loss) per
common share..... 5,485 5,485 5,500
Cash dividends per
share declared
during the
period/ (4)/:
——Common shares.... (Yen) 8,418.42 (Yen) 8,255.25 (Yen) 8,255.25 (Yen)
$ 69.15 S 67.81 S 67.81 $
—-—-Preferred shares
(Class 1) ..euvun.. - (Yen)57,120.00 (Yen) 82,500.00 (Yen)
S 469.20 $ 677.67 S

5,555

5,555

4,127

41,250

.63
33.

91

.00
338.

84

(Yen) (2,
(1,

(Yen) (2,
(1,

(Yen) 4,

(Yen) 41,
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—-—-Preferred shares
(Class 2) v

Balance sheet data:
Total assets.......
Loans, net of

allowance for

credit losses....
Total liabilities..
Deposits...........
Long-term debt.....
Shareholders'

equity...........
Capital stock/(5)/.

Other operating
data:
Average balances:

Interest-earning
assets...........

Interest-bearing
liabilities......

Total assets.......

Shareholders'
equity...........

Return on equity
and assets:

Net income (loss)
attributable to
common
shareholders as
a percentage of
total average
assets/(6)/......

Net income (loss)
attributable to
common
shareholders as
a percentage of
average
shareholders'
equity/(6)/......

(Yen)

8,150.00

(Yen)
66.95 $

(unaudited)
(Yen) 101,273,096

56,864,082
97,762,900
64,157,285

3,961,219

3,510,196
856,663

(unaudited)
(Yen) 86,392,525

53,215,070
82,923,595
56,094,893

4,131,329

3,468,930
956, 664

16,200.00 (Yen) 8,100.00 (Yen) 8,
133.07 $ 66.54 $
At March 31,
2000 2001

(Yen) 84, 996,000

(in million

(Yen) 93,488,

(unaudited)
(Yen) 94,209,422

86,642,633
99,723,902

3,848,452

(unaudited)

(0.78)

(20.10)

oo

oo

(unaudited)

(Yen) 90, 683,194

84,033,397
96,090,045

3,356,754

(unaudited)

(0.50)

(14.37)

oe

oe

48,563,172 47,953,
80,981,592 90,287,
54,777,171 60,105,
4,540,277 4,963,
4,014,408 3,201,

956, 664 956,

Years Ended March 31,

2000 2001

(in millions, except

(unaudited) (unaudi

(Yen) 83,166,023

74,566,168
86,620,645

3,599,596

(unaudited)

(0.06)

(1.47)

oe

oe

(Yen) 83,396,

75,749,
89,341,

3,464,

(unaudi
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Dividends per
common share as
a percentage of
basic earnings
per common share.
Average
shareholders'
equity as a
percentage of
total average
assets...........
Net interest
income as a
percentage of
total average
interest-earning
assets/(6)/......
Credit quality data:
Allowance for
credit losses....
Allowance for
credit losses as
a percentage of

Nonaccrual and
restructured
loans, and
accruing loans
contractually
past due 90 days

Nonaccrual and
restructured
loans, and
accruing loans
contractually
past due 90 days
or more as a
percentage of

Net loan
charge-offs......

Net loan
charge-offs as a
percentage of
average
loans/ (6)/.......

Average interest
rate spread/ (6)/.

Risk-adjusted
capital ratio
derived from
Japanese GAAP
data/ (8)/........

1.03%
(unaudited)

(Yen) 1,281,091

(Yen) 2,282,529

(Yen) 1,765,356
(unaudited)

-— /(N/

1.25%
(unaudited)

(Yen) 1,813,680

(Yen) 3,477,768

(Yen) 663,453
(unaudited)

At September 30,

(Yen) 1,486,212

(Yen) 2,844,915

(Yen) 679,736
(unaudited)

11.43%

(Yen) 1,716,

(Yen) 4,272,

8
(Yen) 598,
(unaudited)
1
1
10
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Balance sheet data:

Total assets.......

Loans, net of
allowance for

credit losses....
Total liabilities..

(unaudited)

(Yen) 89,483,354

46,513,725
86,966,239

(unaudited)
(Yen) 92,316,029

46,520,013
89,969,890

Deposits........... 59,173,675 63,844,120
Long-term debt..... 5,093,871 5,323,484
Shareholders'

equity........... 2,517,115 2,346,139
Capital stock/ (5)/. 973,156 973,156

Six Months Ended
September 30,

2001 2002
Other operating
data:
Average balances: (unaudited) (unaudited)
Interest-earning
assets........... (Yen) 85,213,110 (Yen) 85,555,468
Interest-bearing
liabilities...... 78,957,713 78,538,741
Total assets....... 93,304,828 92,940,735
Shareholders'
equity...oeee.. 3,029,348 2,534,166
Return on equity
and assets: (unaudited) (unaudited)

Net income (loss)
attributable to
common
shareholders as
a percentage of
total average

assets/(6)/...... (0.01)% 0.20%
Net income (loss)

attributable to

common

shareholders as

a percentage of

average

shareholders'

equity/(6)/...... (0.39)% 7.51%
Dividends per

common share as

a percentage of

basic earnings

per common share. —-— /(1) / 35.09%
Average

shareholders'

equity as a

percentage of

total average

assets........... 3.25% 2.73%

Net interest

income as a

percentage of

total average
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interest-earning

assets/(6)/...... 1.27% 1.24%
Credit quality data: (unaudited) (unaudited)
Allowance for

credit losses.... (Yen) 1,794,045 (Yen) 1,571,232

Allowance for
credit losses as
a percentage of

loans....oeeee... 3.71% 3.27%
Nonaccrual and
restructured

loans, and
accruing loans
contractually
past due 90 days
OF MOTE€. v v v veenenn (Yen) 4,453,510 (Yen) 3,571,818
Nonaccrual and
restructured
loans, and
accruing loans
contractually
past due 90 days
or more as a
percentage of

loans....oeeee... 9.22% 7.43%
Net loan
charge-offs...... (Yen) 225,644 (Yen) 383,610
(unaudited) (unaudited)
Net loan

charge-offs as a
percentage of

average

loans/(6)/....... 0.91% 1.54%
Average interest

rate spread/ (6)/. 1.17% 1.18%

Risk-adjusted
capital ratio
derived from
Japanese GAAP

data/(8)/........ 10.31% 10.49%

Notes:

(1) Effective April 1, 2001, we adopted Statement of Financial Accounting
Standards ("SFAS") No. 133, "Accounting for Derivative Instruments and

Hedging Activities," as amended by SFAS No. 137 and SFAS No. 138. On April
1, 2002, we also adopted SFAS No. 142, "Goodwill and Other Intangible
Assets."

(2) Amounts for the years ended March 31, 1998, 1999, 2000 and 2001 have been
adjusted to reflect the stock-for-stock exchanges creating Mitsubishi Tokyo
Financial Group, Inc.

(3) Includes the common shares potentially issuable pursuant to the 3%
exchangeable guaranteed notes due 2002 and class 2 preferred stock. The 3%
exchangeable guaranteed notes due 2002 were redeemed in November 2002.

(4) For the convenience of readers, US dollar amounts are presented as
translations of Japanese yen amounts at the rate of (Yen)121.74 = US$1.00,
the noon buying rate on September 30, 2002 in New York City for cable
transfers in Japanese yen as certified for customs purposes by the Federal
Reserve Bank of New York.

(5) Amounts include common stock and non-redeemable Class 2 preferred stock.
Redeemable Class 1 preferred stock is excluded.

(6) Percentages for the six months ended September 30, 2001 and 2002 have been
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annualized.

(7) Percentages against basic loss per common share have not been presented
because such information is not meaningful.

(8) Risk—-adjusted capital ratios have been calculated in accordance with
Japanese banking regulations, based on information derived from our
financial statements prepared in accordance with Japanese GAAP. Ratios for
the years ended March 31, 2000 and 2001 represent combined risk-adjusted
capital ratios of Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank before
any combination-related adjustments.

S-34

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with
"Selected Financial and Operating Data," our consolidated financial statements
and related notes included elsewhere in this Prospectus Supplement.

Introduction

We are a holding company for Bank of Tokyo-Mitsubishi and Mitsubishi Trust
Bank. Through our subsidiary banks, we provide a broad range of financial
services, including commercial banking, investment banking, and trust banking
and asset management services, to individual and corporate customers. The
banking industry and the global financial markets are influenced by many
unpredictable factors, including economic conditions, monetary policy,
international political events, liquidity in global markets and regulatory
developments. Our operations are significantly affected by external factors,
such as the level and volatility of interest rates, currency exchange rates,
securities and real estate markets, and other economic and market conditions.
In particular, serious problems with non-performing assets and depressed equity
and real estate markets resulting from prolonged severe economic conditions in
Japan have significantly affected our operations in recent years. Japanese
financial institutions have experienced and in some cases are still
experiencing protracted asset quality problems. In addition, we hold a
significant number of shares in some of our customers for strategic purposes,
in particular to maintain long-term relationships. These equity securities
expose us to a risk of losses resulting from a decline in the prices of
marketable securities. Accordingly, our results of operations may vary
significantly from period to period because of unpredictable events, including
unexpected failures of large corporate borrowers, defaults in emerging markets
and market volatility.

Recent Developments
Acquisition and Merger of Securities Companies
On September 1, 2002, KOKUSAI Securities Co., Ltd., a former equity method

investee and one of the major securities firms in Japan, Tokyo-Mitsubishi
Securities Co., Ltd., a former subsidiary, Tokyo-Mitsubishi Personal Securities

Co., Ltd., a former subsidiary, and Issei Securities Co., Ltd., a former equity
method investee, were merged, with KOKUSAI Securities continuing as the
surviving corporation under the new name of Mitsubishi Securities Co., Ltd. The

merger was consummated through a stock-for-stock exchange, and as a result of
the merger, we have an equity interest of 56.76% in Mitsubishi Securities. Our
additional acquisitions of the net assets of KOKUSAI Securities, Issei
Securities and Tokyo-Mitsubishi Personal Securities were accounted for using
the purchase method. The cost of acquisition was determined based on the quoted
market price of KOKUSAI Securities' common stock for a certain period before
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and after April 8, 2002 when the terms of the acquisition were agreed to and
announced. As a result of the merger, no goodwill was recognized. The decrease
in net assets in Tokyo-Mitsubishi Securities was accounted for as a sale of
investment in a subsidiary, resulting in a (Yen)22.5 billion loss for the six
months ended September 30, 2002, which was included in non-interest
expense-other.

Application of Consolidated Corporate-Tax System

On September 30, 2002, we applied to the Japanese tax authorities to file
our tax returns under the consolidated corporate-tax system. We have not
received any notice on the application from the tax authorities. If we do not
receive a notice that denies our application before March 31, 2003, the
consolidated corporate-tax system will be viewed as approved by the tax
authorities and will be retroactively applied to the fiscal year beginning on
April 1, 2002. During the six months ended September 30, 2002, however, we
accounted for current and deferred income taxes under the previous individual
corporate-tax system, as the change in tax status to the new consolidated tax
status is viewed as effective as of the date approval is received (or as of
March 31, 2003, if we do not receive any notice from the tax authorities). The
new consolidated system allows companies to base tax payments on the combined
profits or losses of a parent company and its wholly owned domestic
subsidiaries. When a company elects the consolidated corporate-tax system, it
is required to pay, until the fiscal year ending March 31, 2004, a surcharge
tax of 2.0% of taxable income in addition to the national corporate
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income tax rate, which is currently 30.0%. Although we believe that the
election of the consolidated corporate-tax system will contribute to tax
savings in the future, it is impracticable to estimate the likely impact on our
results of operations for the year ending March 31, 2003 because such savings
are dependent upon future operating results.

Pension Plan Amendment

In November 2002, one of our subsidiary banks, Bank of Tokyo-Mitsubishi, as
part of a cost-cutting program, amended its pension plan to reduce employee
pension benefits by amounts ranging from 7% to 20% commencing with employees
who will retire on and after April 1, 2003. This plan amendment is expected to
lower our periodic pension costs and decrease our pension obligations.

Government Plan to Revive Financial Sector

In recent months, the Financial Services Agency of Japan, the Bank of Japan
and other elements of the government of Japan have taken steps intended to
restore confidence in the Japanese financial system, address the asset quality
problems faced by many Japanese financial institutions, strengthen the capital
base and improve governance of major Japanese banks and bring greater stability
to the financial system. These steps announced or taken by the government
include more rigorous assessment of assets, improvement of capital ratios,
improvement of governance, extension of deposit guarantees, government support
of distressed financial institutions, improvement of the Financial Services
Agency monitoring system, and a new framework for corporate revival. For a more
detailed discussion of each step, see "Recent Developments--Recent Regulatory
Developments."

The government plan primarily features acceleration of disposals of

nonperforming loans held by major banks, including Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank, and rehabilitation of companies in financial difficulty.
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Under the Program for Financial Revival, the Financial Services Agency states
that it will strive to normalize the problems with nonperforming loans by March
31, 2005, by reducing the major banks' ratios of nonperforming to total loans
by about half, and will aim to create a stronger financial system that can
support the structural reforms. In connection with the acceleration of
disposals of nonperforming loans, the Resolution and Collection Corporation,
which is wholly owned by the Deposit Insurance Corporation, 1is expected to play
an important role as a purchaser of nonperforming loans. The revised Financial
Rehabilitation Law, which became effective January 11, 2002, substantially
strengthened the function of the Resolution and Collection Corporation and has
enabled the Resolution and Collection Corporation to raise the prices at which
it will buy out problem loans to their estimated fair values. We increased the
sales of nonperforming loans to the Resolution and Collection Corporation from
(Yen)5.0 billion for the six months ended September 30, 2001 to (Yen)326.7
billion for the six months ended September 30, 2002 on a principal-amount basis.

Under the government plan, in order to assist commercial banks to reduce the
size of their equity share portfolios without materially adversely affecting
prevailing market prices, the Bank of Japan began purchasing stocks held by
banks. Seeking to comply with the legislation forbidding banks from holding
stocks with aggregate market values less unrealized gains in excess of their
Tier I capital after September 30, 2004, we have substantially reduced our
holdings of strategic equity investments. In addition to the sale of our equity
holdings in the market and transfer to the Banks' Shareholdings Purchase
Corporation established in January 2002, we expect that purchases by the Bank
of Japan will increase our alternatives to dispose of our equity holdings.

On December 11, 2002, the Deposit Insurance Law and other related laws were
amended. Prior to the amendment, guarantees of liquid deposits, such as
ordinary deposits and current deposits were set to be capped at (Yen)1l0 million
per customer within one bank from April 1, 2003. Under the amended deposit
insurance system, the Deposit Insurance Corporation will guarantee in full all
current deposits, ordinary deposits and other specified deposits until March
31, 2005. From April 1, 2005, all deposits will be subject to the (Yen)1l0
million cap, which is currently applicable only to time deposits, except for
non-interest bearing deposits that are redeemable on demand and used by the
depositor primarily for payment and settlement functions. The termination of
the Deposit Insurance Corporation's guarantee on time deposits at the end of
March 2002 had led some depositors to transfer their deposits to banks that are
perceived to be more financially stable. Also, within the same bank, some
depositors had transferred deposits from accounts that did not qualify for full
protection, such as time deposits, to accounts that qualified for full
protection, such as ordinary deposits.

S-36

Legal Proceedings for Local Taxes

In April 2000, the Tokyo Metropolitan Government began imposing a tax of
3.0% on the gross operating profits of banks conducting business within its
jurisdiction. In May 2000, the Osaka Prefecture introduced a similar tax on
operating profits of banks conducting business within its jurisdiction. Banks
subject to the newly imposed tax, including our subsidiary banks, filed a
complaint in October 2000 challenging the new Tokyo local tax legislation. In
March 2002, the Tokyo District Court overturned the Tokyo local tax and ordered
the Tokyo Metropolitan Government to refund the tax payments previously paid by
the banks and to pay additional compensation. On March 29, 2002, the Tokyo
Metropolitan Government lodged an appeal to the Tokyo High Court.

After the decision of the Tokyo District Court, 16 major banks filed a
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lawsuit in April 2002 with the Osaka District Court against the Osaka
Prefectural Government, seeking to nullify the new Osaka tax rule. In response
to the lawsuit, on May 30, 2002, the Osaka Prefectural Government revised its
tax rule for the fiscal year ended March 31, 2002 and the fiscal years subject
to the rule. Under the revised tax rule, large banks are required to pay the
lower of the 3.0% local tax on their gross operating income or the local tax
computed based on their net income.

On January 30, 2003, the Tokyo High Court upheld the Tokyo District Court's
ruling and ordered the Tokyo Metropolitan Government to refund tax payments
that the banks had paid over the past two fiscal years, which represents the
difference between the 3.0% tax on the gross operating profits paid by the
banks and the amount computed based on net income under the former rule. The
order includes the refund of (Yen)30.4 billion to our subsidiary banks.
However, the Tokyo High Court reversed the lower court on the issue of
additional compensation. The Tokyo Metropolitan Government has appealed this
decision to the Supreme Court of Japan. To date, there have been no decisions
made by the Osaka District Court.

Given the fact that the legal process has not been completed, we have not
recorded any gain in our consolidated financial statements. If the lawsuits
reach a final decision, we expect to receive the refund of (Yen)30.4 billion
from the Tokyo Metropolitan Government. In addition, we would adjust our net
deferred tax assets based on the revised effective tax rate.

Business Environment
Economic Environment in Japan

There have been growing concerns over the prospects for Japan's fragile
economic recovery, in part, due to unresolved issues with nonperforming assets
held by financial institutions. In the continuing weak economy in Japan, the
Japanese stock markets have experienced a significant downturn during the six
months ended September 30, 2002 and thereafter. The Nikkei Stock Average, which
is an average of 225 stocks listed on the Tokyo Stock Exchange, declined 14.9%
from 11,024.94 at March 29, 2002 to 9,383.29 at September 30, 2002. After
September 30, 2002, the Nikkei Stock Average has further declined, mostly
staying at 8,000 levels, and ended calendar 2002 at a 20-year low of 8,578.95.
High levels of corporate bankruptcy filings continued during the six months
ended September 30, 2002 although the number and the total liability amount
slightly decreased as compared with the corresponding period in the previous
fiscal year. The Bank of Japan maintained a policy of near zero interest rates
during the six months ended September 30, 2002. In the foreign exchange market,
foreign exchange rate movements were volatile, as the noon buying rates were
(Yen)132.70 per $1.00 at March 29, 2002 and (Yen)121.74 per $1.00 at
September 30, 2002.

Despite the severe conditions in the Japanese financial markets discussed
above, 1in response to the measures and steps taken by the government, we
substantially decreased nonperforming loans through bulk sales or by other
means, and sold marketable equity securities in the market, including through
the use of exchange-traded funds, for the six months ended September 30, 2002.
In addition, a number of Japanese companies have recently announced or
commenced negotiations for corporate restructuring measures, including debt
restructurings.

International Financial Markets
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The weakness in international financial markets continued during the six
months ended September 30, 2002. Most equity markets worldwide experienced a
significant loss during the six months ended September 30, 2002. In particular,
U.S. equity indices were down sharply for the six months ended September 30,
2002. The Dow Jones Industrial Average was down 27.0% from 10,403.94 at March
29, 2002 to 7,591.93 at September 30, 2002, and the Nasdag composite Index
decreased 36.5% from 1,845.35 at March 29, 2002 to 1,172.06 at September 30,
2002. The United States and major European countries continued maintaining
easy-monetary policies. During the six months ended September 30, 2002, the
U.S. Federal Reserve maintained its discount rate of 1.25% and federal funds
rate of 1.75%. Subsequent to September 30, 2002, the U.S. Federal Reserve
reduced its discount rate to 0.75% and federal funds rate to 1.25%.

Critical Accounting Policies

Our financial statements are prepared in accordance with US GAAP. Many of
the accounting policies require management to make difficult, complex or
subjective judgments regarding valuation of assets and liabilities. The
accounting policies are fundamental to understanding our operating and
financial review and prospects. The most critical accounting policies are
impairment of marketable equity securities, allowance for credit losses,
valuation allowance for deferred tax assets, and valuation of financial
instruments with no available market prices. For a further discussion, see
"Item 5. Operating and Financial Review and Prospects--Critical Accounting
Policies" and the Notes to Consolidated Financial Statements in our Annual
Report on Form 20-F for the year ended March 31, 2002. There have been no
material changes to our critical accounting policies that affected our
financial condition or results of operations for the six months ended September
30, 2002.

Recently Issued Accounting Pronouncements

In June 2001, the Financial Accounting Standards Board (the "FASB") issued
Statement of Financial Accounting Standards ("SFAS") No.1l42, "Goodwill and
Other Intangible Assets." Under SFAS No.142, goodwill and intangible assets
with indefinite lives are no longer to be amortized. Instead, these assets are
tested annually for impairment. Effective April 1, 2002, we adopted the
provisions of SFAS No.142 and performed the required transitional impairment
tests of goodwill and intangible assets with indefinite lives. The adoption of
SFAS No.1l42 resulted in a cumulative adjustment charge to earnings of (Yen)O0.6
billion relating to impairment of goodwill.

In June 2001, the FASB issued SFAS No.143, "Accounting for Asset Retirement
Obligations." This statement addresses the financial accounting and reporting
for obligations associated with the retirement of tangible long-lived assets
and the associated asset retirement costs. SFAS No.143 applies to the legal
obligations associated with the retirement of long-lived assets that result
from the acquisition, construction, development, and/or the normal operation of
a long-lived asset. A legal obligation is an obligation that a party is
required to settle as a result of an existing or enacted law, statute,
ordinance, or written or oral contract, or by legal construction of a contract
under the doctrine of promissory estoppel. This statement is effective for
fiscal years beginning after June 15, 2002. We do not expect that the adoption
of this statement will have a material impact on our financial condition or
results of operations.

In August 2001, the FASB issued SFAS No.144, "Accounting for the Impairment
or Disposal of Long-Lived Assets." This statement addresses financial
accounting and reporting for the impairment or disposal of long-lived assets by
establishing additional criteria as compared to existing generally accepted
accounting principles to determine when a long-lived asset is held for sale. It
also broadens the definition of discontinued operations. SFAS No.1l44 is
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effective for financial statements issued for fiscal years beginning after
December 15, 2001. The adoption of SFAS No.1l44 did not have a material impact
on our financial condition or results of operations.

In April 2002, the FASB issued SFAS No.145, "Rescission of FASB Statements
No.4, 44, and 64, Amendment of FASB Statement No.13, and Technical
Corrections". The provisions of SFAS No.145 related to the rescission of
Statement No.4 are effective for fiscal years beginning after May 15, 2002. Any
gain or loss on extinguishment of debt that was classified as an extraordinary
item in prior periods presented that does not meet the criteria in APB Opinion
30 for classification as an extraordinary item shall be reclassified. The
provisions of

this statement related to SFAS No.l13 are effective for transactions occurring
after May 15, 2002. All other provisions of SFAS No.1l45 are effective for
financial statements issued on or after May 15, 2002. We do not expect that the
adoption of this statement will have a material impact on our financial
condition or results of operations.

In June 2002, the FASB issued SFAS No.146, "Accounting for Costs Associated
with Exit or Disposal Activities." This statement replaces the guidance
provided by Emerging Issues Task Force (EITF) issue No.94-3, "Liability
Recognition for Certain Employee Termination Benefits and Other Costs to Exit
an Activity (including Certain Costs Incurred in a Restructuring)." SFAS No.146
requires that costs associated with an exit or disposal activity be recognized
when a liability is incurred rather than at the date of a commitment to an exit
or disposal plan. This statement is effective for exit or disposal activities
initiated after December 31, 2002. We do not expect that the adoption of this
statement will have a material impact on our financial position or results of
operations.

In October 2002, the FASB issued SFAS No.147, "Acquisitions of Certain
Financial Institutions, an amendment of FASB Statements No.72 and 144 and FASB
Interpretation No.9." This statement provides guidance on the accounting for
the acquisition of a financial institution, which had previously been addressed
in SFAS No.72, "Accounting for Certain Acquisitions of Banking or Thrift
Institutions," and requires that those transactions be accounted for in
accordance with SFAS No.141, "Business Combinations," and SFAS No.1l42. In
addition, this statement amends SFAS No.1l44, to include long-term
customer-relationship intangible assets such as depositor and credit cardholder
intangible assets and would require these assets to be subject to an
undiscounted cash flow recoverability impairment test that SFAS No.144 requires
for other long-lived assets that are held and used. This statement was
effective October 1, 2002 and its adoption will not have a material impact on
our financial position or results of operations.

In November 2002, the FASB issued FASB Interpretation No.45, "Guarantor's
Accounting and Disclosure Requirements for Guarantees, Including Indirect
Guarantees of Indebtedness of Others, an interpretation of FASB Statements
No.5, 57, and 107 and rescission of FASB Interpretation No.34." The
Interpretation requires that guarantors recognize a liability for the fair
value of the obligations it has undertaken in issuing a guarantee. In addition,
the Interpretation will require entities to disclose the nature of the
guarantees, the maximum potential amount of future payments under the
guarantee, the carrying amount of the liability for the guarantor's obligations
under the guarantee and the nature of recourse provisions or available
collateral that would enable the guarantor to recover the amounts paid under
the guarantee. The recognition requirements are only required for guarantees
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that are not accounted for as derivatives under SFAS No.133, "Accounting for
Derivative Instruments and Hedging Activities." The disclosures are required
for guarantees including those accounted for as derivatives under SFAS No.133.
The initial recognition and initial measurement provisions apply on a
prospective basis to guarantees issued or modified after December 31, 2002,
regardless of the guarantor's fiscal year—-end. The disclosure requirements in
the Interpretation are effective for financial statements of interim or annual
periods ending after December 15, 2002. We have not completed our assessment of
the impact of the Interpretation on our financial statements.

In December 2002, the FASB issued SFAS No.148, "Accounting for Stock-Based
Compensation-Transition and Disclosure, an amendment of FASB Statement No.123."
SFAS No.148 amends SFAS No.123, "Accounting for Stock-Based Compensation," to
provide alternative methods of the transition accounting for a voluntary change
to the fair value based method of accounting for stock-based employee
compensation. In addition, this statement amends the disclosure requirements of
SFAS No.123 to require prominent disclosures about the method of accounting for
stock-based employee compensation and the effect of the method used on reported
results. The transition guidance and annual disclosure provisions of SFAS
No.148 are effective for fiscal years ending after December 15, 2002, with
earlier application permitted in certain circumstances. The interim disclosure
provisions are effective for financial reports containing financial statements
for interim periods beginning after December 15, 2002.

In January 2003, the FASB issued Interpretation No.46, "Consolidation of
Variable Interest Entities, an interpretation of ARB No.51." Interpretation
No.46 addresses consolidation by business enterprises of variable interest
entities. The consolidation requirements of Interpretation No.46 apply
immediately to variable interest entities created after January 31, 2003. The
consolidation requirements apply to older entities in the first fiscal year or
interim period beginning after June 15, 2003. Certain of the disclosure
requirements apply in all financial statements issued after January 31, 2003,
regardless of when the variable interest entity was established. We have not
completed our assessment of the impact of the Interpretation on our financial
statements.

Results of Operations for the Six Months Ended September 30, 2002 Compared to
the Six Months Ended September 30, 2001

The following table sets forth a summary of our results of operations for
the six months ended September 30, 2001 and 2002:

B o o N ot = i 1 o W) 11
B o N B S S U S - 1 0 = =

Net Interest dnCOme. . .ttt ittt e ettt et e ettt e e eeeeee et eaeeeeaeeeeaanan

Provision for Credif 1oSSeS . it i i ittt ittt ittt ettt et eeeeeeeeeeneeeeeeeeannens
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NON—1Interest INCOME . . ittt i ettt et e e e e e e et et ae ettt eeeeeeeeeeeeeeeeeeeeaneeeeenes
J L) o o ul S o F = D=4 o 1 o ¥

Income (loss) before income tax expense (benefit) and cumulative effect of a change in
ACCOUNtLING PrinCIp e . v v i ittt ittt e ettt e e e ettt e e ee ettt aeee et
Income tax expense (Denef it ) @ ..ttt ittt ettt ettt et eeeeeee e eaaeeeeen

Income (loss) before cumulative effect of a change in accounting principle............
Cumulative effect of a change in accounting principle, net of tax.........iiin..

Net INCOME (108 S ) it ittt it i et ettt ettt et et ettt ettt ettt ettt ettt eeeeeeeeeeeeaeaenens (Yen)

We recorded (Yen)103.7 billion of net income for the six months ended
September 30, 2002, compared to a (Yen)1l.8 billion loss for the six months
ended September 30, 2001. Our earnings per share for the six months ended
September 30, 2002 were (Yen)1l7,096.50 (basic) and (Yen)15,057.33 (diluted),
compared to a net loss per share of (Yen)1l,075.90 (basic and diluted) for the
six months ended September 30, 2001. Income before income tax expense and
cumulative effect of a change in accounting principle for the six months ended
September 30, 2002 was (Yen)267.9 billion, compared with a (Yen)9.1l billion
loss for the six months ended September 30, 2001. This significant change in
our operating results was primarily attributable to the following:

Provision for credit losses decreased (Yen)76.8 billion, or 24.8%, from
(Yen)309.4 billion for the six months ended September 30, 2001 to
(Yen)232.6 billion for the six months ended September 30, 2002, due
primarily to a decrease in impaired loans, in particular nonaccrual
loans. Impaired loans decreased (Yen)570.0 billion, or 14.1%, during the
six months ended September 30, 2002. The decrease in impaired loans for
the six months ended September 30, 2002 primarily resulted from bulk
sales and charge-offs of domestic nonaccrual loans.

Non-interest income increased (Yen)128.8 billion, or 29.1%, from
(Yen)442.7 billion for the six months ended September 30, 2001 to
(Yen)571.5 billion for the six months ended September 30, 2002. The
increase in non-interest income was primarily attributable to an
increase in foreign exchange gains-net of (Yen)50.9 billion, an increase
in net trading account profits of (Yen)39.4 billion and investment
securities gains-net of (Yen)28.9 billion for the six months ended
September 30, 2002 compared to investment securities losses-net of

(Yen) 92.9 billion for the six months ended September 30, 2001.

Non-interest expense decreased (Yen)79.8 billion, or 11.7%, from
(Yen) 683.5 billion for the six months ended September 30, 2001 to
(Yen)603.7 billion for the six months ended September 30, 2002. The
decrease

primarily reflected the absence of investment securities losses-net for
the six-months ended September 30, 2002 compared to investment
securities losses—net of (Yen)92.9 billion for the six months ended
September 30, 2001.

Because of severe weakness in several Japanese business sectors, recent
declines in the Japanese stock market and foreign currency exchange
fluctuations, our net income for the six months ended September 30, 2002 may
not be indicative of our full-year results, which could be a net loss. For a
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detailed discussion of recent trends in the economic environment in Japan,
please see "--Business Environment--Economic Environment in Japan."

Net Interest Income
Net interest income is a function of:
the amount of interest-earning assets;

the so-called "spread," or the difference between the rate of interest
earned on interest-earning assets and the rate of interest paid on
interest-bearing liabilities;

the general level of interest rates; and

the proportion of interest-earning assets financed by
non-interest-bearing liabilities and equity.

Interest-earning assets are generally less sensitive to interest rate
changes than interest-bearing liabilities. As a result, in the absence of
contrary hedging transactions, in general, net interest income tends to
increase when interest rates are declining and decrease when interest rates are
rising. However, a stable but extremely low interest rate environment, such as
the current environment in Japan, makes it difficult for us to obtain a
sufficient spread to improve profitability. If interest rates increase and
remain stable at the higher rate, we may be able to improve our spread and
thereby increase net interest income.

For the six months ended September 30, 2002, the Bank of Japan maintained a
near zero interest rate policy. Under the policy of near zero interest rates,
the short-term prime lending rate, which serves as the benchmark for loans of
less than one year, remained at 1.375% per annum during the six months ended
September 30, 2001 and 2002. In connection with the increase in deposit
insurance premiums, Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank lowered
the interest rates offered to depositors on their ordinary deposits from 0.02%
to 0.001% in April 2002.

The following is a summary of the interest rate spread for the six months
ended September 30, 2001 and 2002:

Six Months Ended September 30,

Average Average rate Average Average rate
balance (Annualized) balance (Annualized)

(in billions, except percentages)

Interest-earning assets:

DomestiC. e iieeenn. (Yen)59,465.9 1.40% (Yen)61,874.2 1.22%
Foreign.........evuvu... 25,747.2 5.21 23,681.3 3.70
Total...ovovveeennnn. (Yen)85,213.1 2.55% (Yen)85,555.5 1.91%

Financed by:

Interest-bearing funds:
DomestiC. ... (Yen) 60,698.3 0.62% (Yen) 63,963.1 0.35%
Foreign................ 18,259.4 3.93 14,575.6 2.38
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Total...oovveeennnn. (Yen)78,957.7 1.38 (Yen)78,538.7 0.73
Non-interest-bearing funds 6,255.4 —— 7,016.8 ——
Total.....ouenn. (Yen)85,213.1 1.28% (Yen)85,555.5 0.67

Spread on:

Interest-bearing funds. 1.17% 1.18%
Total funds............ 1.27% 1.24%
S-41

Net interest income for the six months ended September 30, 2002 was
(Yen)532.7 billion, a decrease of (Yen)8.4 billion, or 1.6%, from
(Yen)541.1 billion for the six months ended September 30, 2001. Interest income
and interest expense both decreased during the six months ended September 30,
2002 due to the declining interest rate environment in Japan and overseas. The
slight decrease in net interest income primarily reflected a decrease in
average foreign interest-earning assets with relatively high interest rates.
Average foreign interest-earning assets decreased (Yen)2,065.9 billion, or
8.0%, to (Yen)23,681.3 billion for the six months ended September 30, 2002
while average domestic interest-earning assets increased (Yen)2,408.3 billion,
or 4.0%, to (Yen)61l,874.2 billion. The decrease in average foreign
interest-earning assets for the six months ended September 30, 2002 primarily
reflected a decrease in average foreign interest-earning deposits of
(Yen)2,304.6 billion. Average foreign interest-bearing liabilities decreased
(Yen)3,683.8 billion, or 20.2%, to (Yen)14,575.6 billion for the six months
ended September 30, 2002 while average domestic interest-bearing liabilities
increased (Yen)3,264.8 billion, or 5.4%, to (Yen)63,963.1 billion. The decrease
in foreign interest-earning assets was not matched by the decrease in foreign
interest-bearing funds. During this period, we often used foreign currency
swaps to manage a portion of our foreign currency exposures associated with
foreign currency investments funded by yen-denominated liabilities.

Net interest income as a percentage of average total interest-earning assets
decreased 3 basis points from 1.27% for the six months ended September 30, 2001
to 1.24% for the six months ended September 30, 2002. The average interest rate
spread on interest-bearing funds increased 1 basis point from 1.17% for the six
months ended September 30, 2001 to 1.18% for the six months ended September 30,
2002. The average interest rate spread between foreign interest-earning assets
and foreign interest-bearing liabilities for the six months ended September 30,
2002 increased 4 basis points, and the average interest rate spread between
domestic interest-earning assets and domestic interest-bearing liabilities
increased 9 basis points. The increase in the average domestic interest rate
spread was primarily due to the decrease in average interest rates on deposits
resulting from lower interest rates on demand deposits.

See "Selected Statistical Data--I. Distribution of Assets, Liabilities and
Shareholders' Equity; Interest Rates and Interest Differential--Average Balance
Sheets, Interest and Average Rates" for a more detailed analysis of interest
rate spread.

Provision for Credit Losses

Provisions for credit losses are charged to operating income to maintain the
allowance for credit losses at a level deemed appropriate by management.

The provision for credit losses for the six months ended September 30, 2002
was (Yen)232.6 billion, a decrease of (Yen)76.8 billion, or 24.8%, from
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(Yen) 309.4 billion for the six months ended September 30, 2001. The decrease in
the provision for credit losses was due primarily to a decrease in impaired
loans, in particular nonaccrual loans. Impaired loans decreased

(Yen)570.0 billion, or 14.1%, for the six months ended September 30, 2002 while
impaired loans increased (Yen)149.9 billion, or 3.6%, for the six months ended
September 30, 2001. The decrease in impaired loans for the six months ended
September 30, 2002 primarily resulted from bulk sales and charge-offs of
domestic nonaccrual loans. See "--Financial Condition--Allowance for Credit
Losses, Nonperforming Loans and Past Due Loans" for a detailed discussion of
impaired loans.

Non—-Interest Income

Non-interest income includes, in addition to fees and commissions and other
non-interest income, net trading account profits, net foreign exchange gains
and net investment securities gains. If we have net losses in any of those
categories for a particular period, those net losses would not be reflected in
non-interest income but would be included in non-interest expense.

Net trading account profits or losses primarily include net gains or losses
on trading securities and interest rate derivative instruments entered into for
trading purposes. Trading account assets or liabilities are carried at fair
value and any changes in the value of trading account assets or liabilities,
including interest rate derivatives, are recorded in net trading account
profits or losses. Derivative instruments for trading purposes also include
those used as hedges of net exposures rather than specifically identified
assets or liabilities, which do not meet the specific criteria for hedge
accounting.

Net foreign exchange gains or losses primarily include net gains or losses
on currency derivative instruments entered into for trading purposes, and
transaction gains or losses on the translation into Japanese yen of monetary
assets and liabilities denominated in foreign currencies. The transaction gains
or losses on the translation into Japanese yen fluctuate from period to period
depending upon the spot rates at the end of period. This is primarily because
the transaction gains or losses on translation of securities available for
sale, such as bonds denominated in foreign currencies, are not included in
current earnings but are reflected in other changes in equity from nonowner
sources, while in principle all transaction gains or losses on translation of
monetary liabilities denominated in foreign currencies are included in current
earnings.

Net investment securities gains or losses primarily include net gains or
losses on sales of marketable securities, particularly marketable equity
securities. In addition, impairment losses are recognized as part of net
investment securities gains or losses when our management concludes that
declines in fair value for certain marketable securities are other than
temporary. We have recognized high levels of impairment losses in recent years
as fair values continued to decline in sluggish equity markets and worsening
financial conditions.

The following table is a summary of our non-interest income for the six
months ended September 30, 2001 and 2002:

Six Months Ended
September 30,
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2001 2002
(in billions)

Fees and commissions:
B 6wl S = (Yen) 62.8 (Yen) 54.
Fees on funds transfer and service charges for collections. 29.8 30.
Commissions and fees on international business............. 26.4 27.
Fees and commissions on credit card business............... 25.5 26.
Service charges on depositsS. ...ttt ittt it eeennn 10.7 17.
Other fees and COMMISSIONS . .t ittt ittt ittt ettt eeeeeeeennn 89.9 95.
Total fees and COMMISSIONS. . v vttt i ittt tteeeeeeeeenns 245.1 251
Trading account profits——net....... ...t innnnnenn. 106.1 145
Foreign exchange gains——net ... ...ttt n et eeeeneeneenns 62.6 113
Investment securities gains——net.........ouiitienenenennnnnnnn -— /(1)/ 28
[ oL 28.9 31
Total non—interest INCOmMEe. .. ..ottt ittt eeeenennn (Yen) 442.7 (Yen) 571

(1) Net loss of (Yen)92.9 billion reflected in non-interest expense.

Non-interest income for the six months ended September 30, 2002 was
(Yen)571.5 billion, an increase of (Yen)128.8 billion, or 29.1%, from
(Yen)442.7 billion for the six months ended September 30, 2001. The increase in
non—-interest income was primarily attributable to an increase in foreign
exchange gains—--net of (Yen)50.9 billion, an increase in net trading account
profits of (Yen)39.4 billion, and investment securities gains—--net of (Yen)28.9
billion for the six months ended September 30, 2002 compared to investment
securities losses—--net of (Yen)92.9 billion for the six months ended September
30, 2001.

Fees and commissions for the six months ended September 30, 2002 were
(Yen)251.8 billion, an increase of (Yen)6.7 billion, or 2.8%, from (Yen)245.1
billion for the six months ended September 30, 2001. The increase in fees and
commissions was due primarily to an increase of (Yen)7.1l billion in service
charges on deposits of overseas offices and an increase of (Yen)5.6 billion in
other fees and commissions, offset by a decrease in trust fees of (Yen)7.9
billion.

Trading account profits-net increased (Yen)39.4 billion, or 37.1%, to
(Yen)145.5 billion for the six months ended September 30, 2002. The net trading
account profits for the six months ended September 30, 2001 and 2002 consisted
of the following:

Net profits on derivative instruments, primarily interest rate futures, swaps and

Six Months E

September

(in billio
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(03 o i X o = (Yen)119.7 (Ye
Net losses on trading SeCUr It ies. ittt ittt ettt ettt et eeeeeeeeeeaanens (13.6)
Net trading accoUunt ProfitS. ...ttt ittt ittt ettt ettt e eeeeeeeeeaanenn (Yen)106.1 (Ye

The increase in net profits on derivative instruments was due primarily to
an increase in gains on interest rate swaps principally held for risk
management purposes. We use interest rate derivatives and manage our interest
rate positions to mitigate the exposures arising from mismatches in our asset
and liability positions and capitalize on interest rate movements prevailing in
the market. For the six months ended September 30, 2002, we generally
accumulated net receive-fix and pay-variable positions in our interest rate
swap portfolios in response to the increases in deposit liabilities, and our
interest rate swap positions resulted in gains in value under the declining
interest rate environment.

Net foreign exchange gains for the six months ended September 30, 2002 were
(Yen)113.5 billion, an increase of (Yen)50.9 billion, or 81.5%, from (Yen)62.6
billion for the six months ended September 30, 2001. The increase in net
foreign exchange gains primarily reflected an increase in transaction gains on
translation of monetary liabilities denominated in foreign currencies due to
the yen appreciation. As discussed above, the transaction gains or losses on
translation of securities available for sale, such as bonds denominated in
foreign currencies, are not included in current earnings but are reflected in
other changes in equity from nonowner sources, while in principle all
transaction gains or losses on translation of monetary liabilities denominated
in foreign currencies are included in current earnings.

Net investment securities gains for the six months ended September 30, 2002
were (Yen)28.9 billion, compared to net losses of (Yen)92.9 billion for the six
months ended September 30, 2001. Major components of net investment securities
gains or losses for the six months ended September 30, 2001 and 2002 are
summarized below:

Six Months Ended
September 30,

(in billions)

Net gains on sales of marketable equity securities....... (Yen) 132.6 (Yen) 106.8
Impairment losses on marketable equity securities........ (275.6) (176.5)
Other--net, principally gains on sales of debt securities 50.1 98.6

Net investment securities gains (losses).............. (Yen) (92.9) (Yen) 28.9

The change to net investment gains of (Yen)28.9 billion for the six months
ended September 30, 2002 from net investment losses of (Yen)92.9 billion for
the six months ended September 30, 2001 was due primarily to a decrease in
impairment losses on marketable equity securities and an increase in net gains
on sales of bonds as discussed below.

Net gains on sales of marketable equity securities decreased (Yen)25.8

billion from (Yen)132.6 billion for the six months ended September 30, 2001 to
(Yen)106.8 billion for the six months ended September 30, 2002. The decrease in
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net gains on sales of marketable equity securities primarily reflected
declining market prices. Partly in response to the legislation forbidding
banks, including our subsidiary banks, from holding stocks in excess of
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their Tier I capital after September 30, 2004 and partly to reduce
risk-weighted assets, we sold large amounts of equity securities, including
through the use of an exchange-traded fund.

Impairment losses on marketable equity securities decreased (Yen)99.1
billion from (Yen)275.6 billion for the six months ended September 30, 2001 to
(Yen)176.5 billion for the six months ended September 30, 2002. The decrease in
impairment losses primarily reflected a decrease in marketable equity
securities resulting from sales and lesser declines in market prices of equity
securities for the six months ended September 30, 2002 than for the six months
ended September 30, 2001. The Nikkei Stock Average declined 14.9% from
11,024.94 at March 29, 2002 to 9,383.29 at September 30, 2002 while it declined
24.8% from 12,999.70 at March 30, 2001 to 9,774.68 at September 28, 2001. The
Tokyo Stock Price Index, or TOPIX, which is a composite index of all stocks
listed on the First Section of the Tokyo Stock Exchange, declined 13.1% from
1,060.19 at March 29, 2002 to 921.05 at September 30, 2002 while it declined
19.9% from 1,277.27 at March 30, 2001 to 1,023.42 at September 28, 2001.

Other net gains for the six months ended September 30, 2001 and 2002
primarily consisted of net gains on our sales of bonds. The increase in other
gains of (Yen)48.5 billion from (Yen)50.1 billion for the six months ended
September 30, 2001 to (Yen)98.6 billion for the six months ended September 30,
2002 was mainly attributable to an increase in net gains on sales of bonds
issued by foreign entities. The prices of such bonds generally increased in a
declining interest rate environment during the six months ended September 30,
2002.

Other non-interest income consists primarily of lease income under operating
lease agreements. Other non-interest income for the six months ended September
30, 2002 was substantially unchanged, representing an increase of (Yen)2.9
billion, or 9.6%, from (Yen)28.9 billion for the six months ended September 30,
2001 to (Yen)31.8 billion for the six months ended September 30, 2002.

Non—-Interest Expense

The following table shows a summary of our non-interest expense for the six
months ended September 30, 2001 and 2002:

Six Months Ended
September 30,

(in billions)

Salaries and employee benefits... (Yen)228.5 (Yen)241.7
Occupancy expenses—-net.......... 67.4 60.4
Investment securities losses——-net 92.9 -— /(1)/
Other. .ottt ittt eeeennn 294.7 301.6
Total non-interest expense... (Yen) 683.5 (Yen)o603.7
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(1) Net gain of (Yen)28.9 billion reflected in non-interest income

Non-interest expense for the six months ended September 30, 2002 was
(Yen) 603.7 billion, a decrease of (Yen)79.8 billion, or 11.7%, from (Yen)683.5
billion for the six months ended September 30, 2001. The decrease primarily
reflected no investment securities losses-net for the six months ended
September 30, 2002 compared to investment securities losses-net of (Yen)92.9
billion for the six months ended September 30, 2001. The decrease was partly
offset by an increase of (Yen)13.2 billion in salaries and employee benefits.
For a discussion of the change in investment securities gains (losses)-net, see
non-interest income above.

Salaries and employee benefits for the six months ended September 30, 2002
were (Yen)241.7 billion, an increase of (Yen)13.2 billion, or 5.8%, from
(Yen)228.5 billion for the six months ended September 30, 2001. The increase in
salaries and employee benefits primarily reflected an increase in net periodic
pension costs and an increase in salaries and employee benefits at UnionBanCal
Corporation and its subsidiaries. The increase in net periodic pension costs
was due mainly to an increase in amortization of unrecognized loss. The
increase in

salaries and employee benefits at UnionBanCal Corporation and subsidiaries was
primarily attributable to increases in staff reflecting their strategy of
expanding key businesses. These increases were partially offset by a decrease
in salary expense resulting from a reduction in the number of employees in
Japan.

Net occupancy expenses for the six months ended September 30, 2002, were
(Yen)60.4 billion, a decrease of (Yen)7.0 billion, or 10.3%, from (Yen)67.4
billion for the six months ended September 30, 2001. The decrease was due
primarily to a decrease in depreciation and lease expenses resulting from the
closing and consolidation of offices.

Other non-interest expense for the six months ended September 30, 2002 was
(Yen)301.6 billion, an increase of (Yen)6.9 billion, or 2.3%, from (Yen)294.7
billion for the six months ended September 30, 2001. Other non-interest expense
for the six months ended September 30, 2002 included a (Yen)22.5 billion loss
resulting from the decrease in our equity investment in a subsidiary that was
accounted for as a sale in connection with the merger of the four securities
companies described under "--Recent Developments—--Acquisition and Merger of
Securities Companies." Excluding the loss of (Yen)22.5 billion, other
non—-interest expense decreased (Yen)1l5.6 billion for the six months ended
September 30, 2002. The decrease was due primarily to a decrease in provision
for credit losses on off-balance sheet financial instruments.

Income Tax Expense (Benefit)

The following table presents a summary of our income tax expense (benefit)
for the six months ended September 30, 2001 and 2002:

Six Months
September
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(in billi
Income (loss) before income tax expense (benefit) and cumulative effect of a change
in accoUNting PrincCiple. @ittt it ettt e e e e e e e et e e e et e (Yen) (9.1) (Y
Income tax expense (Denef it ) ... ittt ittt ittt et ettt et eaeeeee e (1.5)
Effective Lax Fate. . ittt i it e e e e ettt e et e ettt eeeeeee e eeeeeeeeeeaaenn 16.2%
Normal effective statuUtory tax rate. ... ..ttt ittt ittt ittt et et eeee et enaeaeens 38.0%

The combined normal effective statutory tax was 38.0% for the six months
ended September 30, 2001 and 2002. For the six months ended September 30, 2002,
income tax expense as a percentage of income before income tax expense and
cumulative effect of a change in accounting principle was 61.1%, which was
23.1% higher than the statutory tax rate of 38.0%. The higher tax rate was due
principally to an increase in the valuation allowance against deferred tax
assets and nondeductible expenses, including the (Yen)22.5 billion loss
resulting from the decrease in our equity investment in a subsidiary discussed
above. The valuation allowance increased (Yen)69.9 billion from (Yen)256.6
billion at March 31, 2002, to (Yen)326.5 billion at September 30, 2002. These
effects were partially offset by nontaxable dividends received and foreign tax
credits.

Results of Operations for Three Fiscal Years Ended March 31, 2000, 2001 and 2002

The following table sets forth a summary of our results of operations for
the fiscal years ended March 31, 2000, 2001 and 2002:

Years Ende

2000 20
(in bi
o N o S oy i 5 o o 11> Y (Yen)2,165.6 (Yen) 2
B o o N oy o N D g oYY o 1 O 1,086.1 1
Net dnterest InCOmMe. ... it ittt i et et ettt ettt ettt eee e et eeeeaeeaeeens 1,079.5
Provision for Credit L1oSSeS . .ttt ittt ittt eee et eeaeeeeeeeenneeens 372.4
NoN—dInterest 1NCOME . o o ittt ittt ettt et e e e ettt e eeee et eeeeeeeeeeaaeeaeenns 519.9
JA L) o B B o ol B ol CF o A D=4 o 1 o =1 1,224.3 1
Income (loss) before income tax expense (benefit) and cumulative effect of a
change in accounting PrincCiple. . ...ttt ittt ittt et ettt e eaeeeeeeeenns 2.7
Income tax expense (benefit) ...ttt it ittt et ettt et eaeeeeeaen 50.2
Loss before cumulative effect of a change in accounting principle........... (47.5)
Cumulative effect of a change in accounting principle, net of tax........... -
S S I = T (Yen) (47.5) (Yen)

We recorded a (Yen)216.5 billion net loss, or (Yen)39,733.32 per share, for
the fiscal year ended March 31, 2002, compared to a (Yen)59.2 billion net loss,
or (Yen)1l2,274.55 per share, for the fiscal year ended March 31, 2001. During
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the three fiscal years ended March 31, 2002, our results of operations have
been materially affected by high levels of credit losses and a substantial
increase in impaired loans as a result of the continuing weak economy,
unprecedented levels of corporate bankruptcy filings, impaired collateral
values resulting from the protracted decline in real estate values, and, as a
result of the continuing declines in prices of marketable equity securities,
significant write-downs of securities in our portfolio.

Net Interest Income

Throughout the fiscal year ended March 31, 2002, the Bank of Japan
maintained a near zero interest rate policy and cut 15 basis points from the
official discount rate, to 0.10%, in September 2001. As a consequence of the
policy of near zero interest rates, interest rates on ordinary deposits stayed
at 0.02% per annum and the short-term prime lending rate, which serves as the
benchmark for loans of less than one year, remained at 1.375% per annum during
the fiscal year ended March 31, 2002. In connection with the end of full
government protection on certain bank deposits, Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank lowered their interest rates on ordinary deposits from
0.02% to 0.001%, a record low, effective April 2002.
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The following is a summary of the interest rate spread in the fiscal years
ended March 31, 2000, 2001 and 2002:

Years Ended March 31,

2000 2001 2002
Average Average Average Average Average Average
balance rate balance rate balance rate

(in billions, except percentages)

Interest-earning assets:

Domestic......... ... ... (Yen) 62,351.8 1.55% (Yen)61,175.9 1.50% (Yen)59,823.9 1.37%
Foreign.................... 20,814.2 5.76 22,220.5 6.16 25,368.5 4.73
Total......ooiin. (Yen)83,166.0 2.60% (Yen)83,396.4 2.74% (Yen)85,192.4 2.37%

Financed by:
Interest-bearing funds:

DomesticC. ... (Yen)57,660.8 0.72% (Yen)58,048.5 0.83% (Yen)61,150.4 0.53%

Foreign......eeeeeeeenneen. 16,905.4 3.95 17,701.3 4.69 17,599.3 3.50
Total..oee i eeennnenn, 74,566.2 1.46 75,749.8 1.73 78,749.7 1.19

Non-interest bearing funds. 8,599.8 —— 7,646.6 —— 6,442.7 ——
Total..oee i eeennnenn, (Yen)83,166.0 1.30% (Yen)83,396.4 1.57% (Yen)85,192.4 1.10%

Spread on:

Interest-bearing funds..... 1.14% 1.01% 1.18%
Total funds................ 1.30% 1.17% 1.27%

Fiscal Year Ended March 31, 2002 Compared to Fiscal Year Ended March 31,
2001
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Net interest income in the fiscal year ended March 31, 2002 was (Yen)1l,077.9
billion, an increase of (Yen)105.5 billion, or 10.9%, from (Yen)972.4 billion
in the fiscal year ended March 31, 2001. Although interest income and interest
expense both decreased during the fiscal year ended March 31, 2002 due to the
declining interest rate environment in Japan and overseas, an increase in
average foreign interest-earning assets (not matched by an increase in foreign
interest-bearing funds) contributed to the increase in net interest income.
Average foreign interest-earning assets increased (Yen)3,148.0 billion, or
14.2%, to (Yen)25,368.5 billion in the fiscal year ended March 31, 2002 while
average domestic interest-earning assets decreased (Yen)l1l,352.0 billion, or
2.2%, to (Yen)59,823.9 billion in the fiscal year ended March 31, 2002. The
increase in average foreign interest-earning assets in the fiscal year ended
March 31, 2002 primarily reflected an increase in average foreign investment
securities of (Yen)1l,704.1 billion and an increase in average foreign loans of
(Yen)1,466.8 billion, which were primarily funded by an increase in domestic
deposits. During this period, we often used foreign currency swaps in order to
effectively hedge foreign currency exposures associated with foreign currency
investments funded by yen-denominated liabilities. The average domestic
deposits increased (Yen)3,628.6 billion to (Yen)44,807.0 billion in the fiscal
year ended March 31, 2002. The increase in interest income due to the increase
in average interest-earning assets more than offset the increase in interest
expense due to the increase in average interest-bearing liabilities.

Net interest income as a percentage of average total interest-earning assets
increased 10 basis points from 1.17% in the fiscal year ended March 31, 2001 to
1.27% in the fiscal year ended March 31, 2002. The average interest rate spread
increased 17 basis points from 1.01% in the fiscal year ended March 31, 2001 to
1.18% in the fiscal year ended March 31, 2002. Although the total interest rate
spread increased in the fiscal year ended March 31, 2002, this increase did not
materially contribute to the increase in total net interest income. The average
interest rate spread between foreign interest-earning assets and foreign
interest-bearing liabilities in the fiscal year ended March 31, 2002 decreased
24 basis points while the average interest rate spread between domestic
interest-earning assets and domestic interest-bearing liabilities increased 17
basis points. The decrease in average foreign interest rate spread was
primarily due to a decline in average interest rates on foreign currency
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denominated assets, principally investment securities and loans, under the
declining interest environment in the United States and other foreign
countries. The increase in average domestic interest rate spread was primarily
due to the decrease in average interest rates on deposits, resulting from
customers shifting funds from time deposits to demand deposits bearing lower
interest in anticipation of the termination of protection of deposit in Japan.
The decrease in net interest income due to the decreased average interest rate
spread on foreign activities, more than offset the increase in net interest
income due to the increased spread on domestic activities.

Net interest income in the fiscal year ended March 31, 2002 included a net
gain of approximately (Yen)7.6 billion resulting from derivative financial
instruments used for hedging purposes while net interest income in the fiscal
year ended March 31, 2001 included such a gain of (Yen)l1l.6 billion. These net
gains increased our net interest margin 0.3 basis points in the fiscal year
ended March 31, 2001 and 0.9 basis points in the fiscal year ended March 31,
2002.

Fiscal Year Ended March 31, 2001 Compared to Fiscal Year Ended March 31,
2000

63



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

Net interest income in the fiscal year ended March 31, 2001 was (Yen)972.4
billion, a decrease of (Yen)1l07.1 billion, or 9.9%, from (Yen)1l,079.5 billion
in the fiscal year ended March 31, 2000. The decrease in net interest income
was primarily attributable to a decline in spread. Net interest income as a
percentage of average total interest-earning assets decreased 13 basis points
from 1.30% in the fiscal year ended March 31, 2000 to 1.17% in the fiscal year
ended March 31, 2001. The decline in spread in the fiscal year ended March 31,
2001 reflected the rising interest rate environment in Japan in the second half
of the fiscal year ended March 31, 2001 and the intensifying competition among
lenders for retail customers under the weak economic conditions in Japan. In
addition, reflecting the rising interest rate environment in the first half of
the fiscal year ended March 31, 2001 in the United States and elsewhere, the
average interest rate on foreign interest-earning assets increased to 6.16% and
foreign interest-bearing funds increased to 4.69%, while the spread declined 13
basis points in the fiscal year ended March 31, 2001 compared to the previous
year.

See "Selected Statistical Data--I. Distribution of Assets, Liabilities and
Shareholders' Equity; Interest Rates and Interest Differential--Average Balance
Sheets, Interest and Average Rates" for more detailed analysis of interest rate
spread.

Provision for Credit Losses

Provision for credit losses was charged to operating income to maintain the
allowance for credit losses at a level deemed appropriate by management.

Fiscal Year Ended March 31, 2002 Compared to Fiscal Year Ended March 31,
2001

The provision for credit losses in the fiscal year ended March 31, 2002 was
(Yen) 601.7 billion, representing a decrease of (Yen)195.4 billion, or 24.5%,
from (Yen)797.1 billion in the fiscal year ended March 31, 2001. The decrease
in provision for credit losses in the fiscal year ended March 31, 2002 was
primarily attributable to a decrease of (Yen)156.6 billion in impaired loans.
The provision for credit losses, while high in the fiscal year ended March 31,
2002, declined from the prior year's level. In the fiscal year ended March 31,
2001, provisions for credit losses were high primarily because of a significant
increase in impaired loans, in particular restructured loans, as compared with
the previous year.

Fiscal Year Ended March 31, 2001 Compared to Fiscal Year Ended March 31,
2000

The provision for credit losses in the fiscal year ended March 31, 2001 was
(Yen)797.1 billion, representing an increase of (Yen)424.7 billion, or 114.0%,
from (Yen)372.4 billion in the fiscal year ended March 31, 2000. The increase
in provision for credit losses in the fiscal year ended March 31, 2001 was
primarily attributable to an increase of (Yen)1l,425.6 billion in impaired
loans. Specifically, an increase of (Yen)274.4 billion was determined necessary
as the

allocated allowance for specifically identified problem loans. This increase
was partially offset by a decrease of (Yen)84.6 billion in the formula
allowance for substandard, special mention and unclassified loans. In addition,
during the fiscal year ended March 31, 2001, Bank of Tokyo-Mitsubishi refined
its methodology for estimating credit losses. Under the revised methodology,
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credit exposures, default and recovery ratios are three essential factors
considered in establishing the formula allowance. The revision to Bank of
Tokyo-Mitsubishi's methodology resulted in an increase of (Yen)17.6 billion in
provision for credit losses for the fiscal year ended March 31, 2001,
accounting for 4.1% of total increase in provision for credit losses.

Non—-Interest Income

The following table is a summary of our non-interest income in the fiscal
years ended March 31, 2000, 2001 and 2002:

Years Ended March 31,

(in billions)

Fees and commissions:

o b = o Y O (Yen)106.2 (Yen)l1l1l4.6 (Yen)1l23.6
Fees on funds transfer service charges for collection. 60.7 60.0 60.9
Commission and fees on international business......... 37.1 51.3 53.5
Fees and commissions on credit card business.......... 0.4 47.9 51.0
Service charges on depositsS.....ui i ieennnnnn. 19.7 22.7 29.8
Other fees and COMMISSIONS. .t ittt ittt e et eeannnn 145.1 162.9 173.1
Total fees and commMisSSIONS. ...ttt ie et ennnennnns 369.2 459.4 491.9
Trading account profit-net......... . ... - 229.5 138.5
Foreign exchange gains—-net....... ..t ennnnnnnn 32.6 - -
Investment securities gains-net.......... ..., 79.8 232.5 20.6
[ o Ot 38.3 34.4 49.7
Total non-interest income..........oiiiiieennn. (Yen)519.9 (Yen)955.8 (Yen)700.7

Fiscal Year Ended March 31, 2002 Compared to Fiscal Year Ended March 31,
2001

Non-interest income in the fiscal year ended March 31, 2002 was (Yen)700.7
billion, a decrease of (Yen)255.1 billion, or 26.7%, from (Yen)955.8 billion in
the fiscal year ended March 31, 2001. The decrease in non-interest income was
primarily attributable to a decrease in net trading account profits of
(Yen)91.0 billion and a decrease in net investment securities gains of
(Yen)211.9 billion. These decreases were partially offset by an increase in
fees and commissions of (Yen)32.5 billion.

Fees and commissions in the fiscal year ended March 31, 2002 were (Yen)491.9
billion, an increase of (Yen)32.5 or 7.1%, from (Yen)459.4 billion in the
fiscal year ended March 31, 2001. The increase in fees and commissions was due
primarily to an increase of (Yen)9.0 billion in trust fees and an increase of
(Yen)10.2 billion in other fees and commissions. Other fees and commissions
primarily include fees on issuing guaranties, fees on underwriting business,
and commissions on custodial services. These fees and commissions have
increased in recent years partially because of strengthened investment banking
and asset management businesses. Also, the yen depreciation against US dollar
and other foreign currencies increased the level of fees and commissions
received by overseas subsidiaries and branches. In terms of the average
exchange rate, the yen depreciated approximately 13% against US dollar for the
fiscal year ended March 31, 2002 and for calendar 2001 compared with the
previous corresponding year.
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Trading account profits-net decreased (Yen)91.0 billion, or 39.7%, to
(Yen)138.5 billion in the fiscal year ended March 31, 2002. The net trading
account profits for the fiscal years ended March 31, 2001 and 2002 consisted of
the following:

Years Ended
March 31,

(in billions)

Net profits on derivative instruments, primarily interest rate futures, swaps

F= 8 9 e B @ o) e I ) o R (Yen)199.5 (Yen) 149
Net profits (losses) on trading secuUrities. ... ...ttt tenneeeeenens 30.0 (10
Net trading account ProfitS. ...ttt ittt ettt ettt te et enaeaaens (Yen)229.5 (Yen) 138

The decrease in net profits on derivative instruments was due primarily to a
decrease in gains on foreign currency interest rate swaps principally used for
risk management purposes, partially offset by an increase in gains on foreign
currency interest rate futures. As our foreign currency-denominated interest
rate swap portfolio was in a net receive-variable and pay-fix position, our
portfolio lost value under the declining interest rates for debt denominated in
US dollar and other foreign currencies in the fiscal year ended March 31, 2002.
The loss was partially offset by a gain from long positions of foreign
currency-denominated interest rate futures in our trading activities. As these
derivatives used to manage interest rate exposures do not meet the specified
criteria for hedge accounting, we accounted for such derivatives as trading
instruments. The net losses on trading securities for the fiscal year ended
March 31, 2002 as compared with the net profits for the previous fiscal year
were due primarily to unfavorable financial markets in which interest rates
were stable but low.

Net investment securities gains in the fiscal year ended March 31, 2002 were
(Yen)20.6 billion, representing a decrease of (Yen)211.9 billion, or 91.1%,
from net gains of (Yen)232.5 billion in the fiscal year ended March 31, 2001.
Major components of net investment securities gains in the fiscal years ended
March 31, 2001 and 2002 are summarized below:

Years Ended
March 31,

(in billions)

Net gains on sales of marketable equity securities (Yen) 440.7 (Yen) 277.2
Impairment losses on marketable equity securities. (262.0) (281.0)
Other——net ... ittt et e et e e ettt e e eeeeeen 53.8 24.4
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Net investment securities gains................ (Yen) 232.5 (Yen) 20.6

During the fiscal year ended March 31, 2002, the Japanese stock markets
continued to experience the significant downturn of recent years. The Nikkei
Stock Average declined 15.2% from 12,999.70 at March 30, 2001 to 11,024.94 at
March 29, 2002, and the Tokyo Stock Price Index, or TOPIX, which is a composite
index of all stocks listed on the First Section of Tokyo Stock Exchange,
declined 17.0% from 1,277.27 at March 30, 2001 to 1,060.19 at March 29, 2002.

The decrease in net gains on sale of marketable equity securities in the
fiscal year ended March 31, 2002 was due primarily to declining market prices
and an increase in losses on sales of equity securities with relatively high
cost bases. Net investment securities gains included gross realized losses on
sales of available-for-sale securities of (Yen)107.6 billion in the fiscal year
ended March 31, 2001 and (Yen)172.4 billion in the fiscal year ended March 31,
2002. In the fiscal year ended March 31, 2001, we selectively sold equity
securities with relatively low cost bases.
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The increase in impairment losses on marketable equity securities in the
fiscal year ended March 31, 2002 primarily reflected the continuing decline in
stock prices during the fiscal year.

Other net gains for the fiscal years ended March 31, 2001 and 2002 primarily
reflected net gains on our sales of bonds, principally Japanese government
bonds and bonds issued by foreign governments. The net gains on sales of
domestic bonds in the fiscal year ended March 31, 2002 decreased under a stable
but low interest rate environment, while the net gains on sales of foreign
bonds in the fiscal year ended March 31, 2002 increased under a declining
interest rate environment.

Other non-interest income includes lease income under operating lease
agreements, income on interbank refinancing and other sundry income. Other
non—-interest income in the fiscal year ended March 31, 2002 increased (Yen)1l5.3
billion, or 44.8%, to (Yen)49.7 billion in the fiscal year ended March 31,
2002. The increase primarily reflected an increase in sundry income of overseas
operations such as lease income due primarily to the depreciation of the yen
against the US dollar and other foreign currencies, and sundry income of
domestic subsidiaries.

Fiscal Year Ended March 31, 2001 Compared to Fiscal Year Ended March 31,
2000

Non-interest income in the fiscal year ended March 31, 2001 was (Yen)955.8
billion, an increase of (Yen)435.9 billion, or 83.9%, from (Yen)519.9 billion
in the fiscal year ended March 31, 2000. The increase in non-interest income
was attributable primarily to a net trading account profit of (Yen)229.5
billion in the fiscal year ended March 31, 2001 compared to a net trading
account loss of (Yen)143.1 billion in the fiscal year ended March 31, 2000, an
increase in net investment securities gains of (Yen)152.7 billion and an
increase in fees and commissions of (Yen)90.2 billion. These increases were
partially offset by net foreign exchange losses of (Yen)104.6 billion being
reported in non-interest expense compared to foreign exchange net gains of
(Yen)32.6 billion for the fiscal year ended March 31, 2000.

The increase in fees and commissions in the fiscal year ended March 31, 2001
was due primarily to inclusion of the results of DC Card Co., Ltd., which was
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newly consolidated at the end of the fiscal year ended March 31, 2000,
contributing significantly to the (Yen)47.5 billion increase in fees and
commissions generated by our credit card business, fees on issuing guarantees,
fees on underwriting business, service charges on deposits of overseas offices,
and commissions on custodial services.

Trading activities improved from net trading account losses of (Yen)143.1
billion in the fiscal year ended March 31, 2000 to net trading account profits
of (Yen)229.5 billion in the fiscal year ended March 31, 2001.

Net trading account profits (losses) for the fiscal years ended March 31,
2000 and 2001 consisted of the following:

Year
Mar
2000

(in b

Net profits (losses) on derivative instruments, primarily interest-rate futures, swaps
F= 89 e B @ o il I ) o R (Yen) (125.
Net profits (losses) on trading SeCUrItiesS. . ittt ittt ittt ittt ettt eeaneeeeens (17.
Net trading account Profits (L1OSSES) t v v v ittt ittt ittt ettt et eeeeeeeeeeaneeaeenes (Yen) (143.

The net trading account profits for the fiscal year ended March 31, 2001
included (Yen)199.5 billion net profits on interest rate and other derivatives,
primarily reflecting market conditions favorable to our interest rate
derivative positions in a declining interest rate environment in yen and US
dollars, and trading securities net profits of (Yen)30.0 billion.
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Net investment securities gains in the fiscal year ended March 31, 2001
increased (Yen)152.7 billion from (Yen)79.8 billion in the fiscal year ended
March 31, 2000 to (Yen)232.5 billion. Major components of net investment
securities gains in the fiscal years ended March 31, 2000 and 2001 are
summarized below:

Years Ended
March 31,

(in billions)

Net gains on sales of marketable equity securities (Yen) 304.3 (Yen) 440.7
Impairment losses on marketable equity securities. (184.0) (262.0)
Other——net ..ttt e et e e e e e e e e e e et e et e e (40.5) 53.8

Net investment securities gains................ (Yen) 79.8 (Yen) 232.5
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The increase in net investment securities gains in the fiscal year ended
March 31, 2001 was due primarily to an increase in net gains of (Yen)136.4
billion on sales of marketable equity securities as we reduced our strategic
shareholdings, and in net gains of (Yen)97.9 billion on our sales of Japanese
government bonds and bonds issued by foreign governments and other issuers.
These increases were partially offset by an increase of (Yen)78.0 billion in
impairment losses of marketable equity securities.

Non—-Interest Expense

The following table shows a summary of non-interest expense in the fiscal
years ended March 31, 2000, 2001 and 2002:

Years Ended March 31,

(in billions)

Salaries and employee benefits... (Yen) 429.4 (Yen) 403.7 (Yen) 456.6
Occupancy expenses—--net.......... 130.1 137.4 134.8
Trading accounts losses—-net..... 143.1 - -
Foreign exchange losses—-net..... - 104.6 333.0
Losses on other real estate owned 70.2 16.4 6.2
Goodwill amortization............ 2.8 4.4 7.9
Other. ... ... it 448.7 461.0 562.7

Total non-interest expense.... (Yen)l1l,224.3 (Yen)1l,127.5 (Yen)1l,501.2

Fiscal Year Ended March 31, 2002 Compared to Fiscal Year Ended March 31, 2001

Non-interest expense in the fiscal year ended March 31, 2002 was
(Yen)1,501.2 billion, an increase of (Yen)373.7 billion, or 33.1%, from
(Yen)1,127.5 billion in the fiscal year ended March 31, 2001. The increase
primarily reflected an increase in salaries and employee benefits of (Yen)52.9
billion, an increase in net foreign exchange losses of (Yen)228.4 billion, and
an increase in other non-interest expenses of (Yen)101.7 billion.

Salaries and employee benefits in the fiscal year ended March 31, 2002 were
(Yen)456.6 billion, an increase of (Yen)52.9 billion, or 13.1%, from (Yen)403.7
billion in the fiscal year ended March 31, 2001. The increase in salaries and
employee benefits primarily reflected an increase in net periodic pension
costs, as well as an increase in amounts paid to employees outside Japan, whose
salaries and other benefits denominated in currencies other than yen increased
due to the depreciation of the yen against the US dollar and other foreign
currencies. The increase in net periodic pension costs was due primarily to an
increase in amortization of net actuarial loss and a decrease in expected
return on plan assets. In accordance with SFAS No. 87, "Employers' Accounting
for Pensions," the minimum amortization of actuarial loss was included as a
component of net periodic pension cost in the fiscal year ended March 31, 2002
as the unrecognized net actuarial loss exceeded 10% of the projected benefit
obligation. The decrease in expected return on plan assets for the plans of
Bank of Tokyo-Mitsubishi, Mitsubishi
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Trust Bank and certain domestic subsidiaries resulted from a decrease in
expected rate of return on plan assets from 4.79% in the fiscal year ended
March 31, 2001 to 4.45% in the fiscal year ended March 31, 2002. Plan assets,
which included pension trust funds managed by certain life insurance companies,
investment advisory companies and trust banks, consisted of interest-earning
deposits at banks, Japanese government bonds, other debt securities and
marketable equity securities issued by domestic and foreign entities. Pension
assets managed by insurance companies were included in pooled investment
portfolios. The continuously depressed Japanese economy had an influence on
domestic equity and debt securities markets. As a result, with respect to the
domestic subsidiaries' plans, the actual return on the plan assets was negative
by (Yen)53.1 billion in the fiscal year ended March 31, 2001 and negative by
(Yen)48.7 billion in the fiscal year ended March 31, 2002. These increases were
partially offset by a decrease in salary expense resulting from a reduction in
the number of employees.

Net occupancy expenses in the fiscal year ended March 31, 2002 were
(Yen)134.8 billion, a decrease of (Yen)2.6 billion, or 1.9%, from (Yen)137.4
billion in the fiscal year ended March 31, 2001. The decrease was due primarily
to the closing and consolidation of offices, which was partially offset by an
increase in overseas occupancy expenses resulting from the depreciation of the
yen against the US dollar and other foreign currencies.

Net foreign exchange losses in the fiscal year ended March 31, 2002 were
(Yen) 333.0 billion, an increase of (Yen)228.4 billion from (Yen)104.6 billion
in the fiscal year ended March 31, 2001. Major components of net foreign
exchange gains or losses in the fiscal years ended March 31, 2001 and 2002 are
summarized below:

Years Ended
March 31,

(in billions)

Losses on translation of foreign currency long-term debt.................. (Yen) (35.9) (Yen) (18
Net losses on foreign exchange contracts entered into for trading purposes (156.1) (78
(@ ] ol o TS ot o 3 87.4 (236

Total foreign exchange 10SSEsS——Net . ...ttt ittt teeeeeeeeoaneeeeenns (Yen) (104.6) (Yen) (333

Losses on translation of foreign currency long-term debt in the fiscal year
ended March 31, 2002 reflected the depreciation of the yen against the US
dollar and other foreign currencies. We had net losses on foreign exchange
contracts entered into for trading purposes in the fiscal year ended March 31,
2002 under the unfavorable foreign exchange markets. Other foreign exchange net
losses, included in "Other--net," in the fiscal year ended March 31, 2002
partially reflected the fact that foreign-currency-denominated liabilities used
to hedge the foreign currency exposure of available-for-sale debt securities
had no longer qualified as hedging instruments under SFAS No. 133 since April
1, 2001 and, therefore, the transaction losses on such liabilities were
recognized in earnings in the fiscal year ended March 31, 2002.

Losses on other real estate owned in the fiscal year ended March 31, 2002

were (Yen)6.2 billion, a decrease of (Yen)1l0.2 billion, or 62.2%, from
(Yen)16.4 billion in the fiscal year ended March 31, 2001. Losses on other real
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estate owned include valuation losses, operating expenses and net losses on
sales of real estate. Losses on other real estate owned in recent years
resulted mainly from the continuing decline in real estate values in Japan,
evidenced by average declines in government-appraised land prices of 5.2% for
residential areas and 8.3% for commercial areas in calendar 2001. However,
losses on other real estate owned decreased in the fiscal year ended March 31,
2002 as we reduced our other real estate owned from (Yen)33.9 billion at March
31, 2001 to (Yen)l1ll.7 billion at March 31, 2002 through asset sales to third
parties.

Goodwill amortization in the fiscal year ended March 31, 2002 was (Yen)7.9
billion, an increase of (Yen)3.5 billion, or 79.5%, from (Yen)4.4 billion in
the fiscal year ended March 31, 2001. The increase was primarily due to
amortization of goodwill related to the acquisition of the 17.0% minority
ownership in Nippon Trust Bank on April 2, 2001.
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Other non-interest expenses in the fiscal year ended March 31, 2002 were
(Yen)562.7 billion, an increase of (Yen)101.7 billion, or 22.1%, from
(Yen)461.0 billion in the fiscal year ended March 31, 2001. The increase in
other non-interest expenses was primarily due to an increase of (Yen)36.2
billion in provision for credit losses on off-balance sheet instruments, an
increase of (Yen)l4.6 billion in overseas operating expenses, and an increase
in fees paid to outside servicers. The increase in overseas operating expenses
primarily reflected the depreciation of the yen against the US dollar and other
foreign currencies and an increase in advertising and other operating expenses
of UnionBanCal Corporation.

Fiscal Year Ended March 31, 2001 Compared to Fiscal Year Ended March 31, 2000

Non-interest expense in the fiscal year ended March 31, 2001 was
(Yen)1,127.5 billion, a decrease of (Yen)96.8 billion, or 7.9%, from
(Yen)1,224.3 billion in the fiscal year ended March 31, 2000. The decrease
primarily reflected a decrease in losses on other real estate owned of
(Yen)53.8 billion, and net trading account profits being recorded as
non—-interest income in the fiscal year ended March 31, 2001 compared to net
trading account losses of (Yen)143.1 billion being reported in the fiscal year
ended March 31, 2000. These decreases were partially offset by net foreign
exchange losses of (Yen)1l04.6 billion in the fiscal year ended March 31, 2001
compared to net foreign exchange gains of (Yen)32.6 billion being reported in
the fiscal year ended March 31, 2000.

Net foreign exchange losses in the fiscal year ended March 31, 2001 were
(Yen)104.6 billion, compared to net foreign exchange gains of (Yen)32.6 billion
in the fiscal year ended March 31, 2000. Major components of net foreign
exchange gains or losses, as the case may be, in the fiscal years ended March
31, 2000 and 2001 are summarized below:

Years Ended
March 31,

(in billions)

Gains (losses) on translation of foreign currency long-term debt......... (Yen) 28.7 (Yen) (35.9
Net gains (losses) on foreign exchange contracts entered into for trading
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X6 ey 0T 1 82.3 (156.1
(@ 1wl o TS s o 3 (78.4) 87.4
Total foreign exchange gains (losses)——net........i it ennnnnnns (Yen) 32.6 (Yen) (104.6

The change to net foreign exchange losses of (Yen)104.6 billion in the
fiscal year ended March 31, 2001 from net foreign exchange gains of (Yen)32.6
billion in the fiscal year ended March 31, 2000 was due primarily to
translation losses on foreign currency long-term debts resulting from the
depreciation of the yen against the US dollar and other foreign currencies and
net losses on foreign exchange contracts entered into for trading purposes in
the fiscal year ended March 31, 2001.

The decrease in losses on other real estate owned in the fiscal year ended
March 31, 2001 was due primarily to a decrease in valuation losses on other
real estate owned as we reduced our other real estate owned from
(Yen) 65.9 billion at March 31, 2000 to (Yen)33.9 billion at March 31, 2001

through asset sales to third parties.
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Income Tax Expense (Benefit)

The following table presents a summary of our income tax expense (benefit):

Years Ended March 31,

(in billions)

Income (loss) before income tax expense (benefit) (Yen) 2.6 (Yen) 3.6 (Yen) (324.2)
Income tax expense (benefit)..................... (Yen) 50.2 (Yen) 62.8 (Yen) (101.8)
Effective tax rate. ... ..ttt ittt itieennnn 1,916.0% 1,748.8% 31.4%
Normal effective statutory tax rate.............. 41.9% 38.9% 38.0%

Effective April 1, 2000, the normal effective statutory income tax rate
decreased to 38.9% as a result of a change in the local taxation. The Tokyo
Metropolitan Assembly enacted a new tax law on March 30, 2000 that changed the
basis on which it taxes large banks doing business in Tokyo, including Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank, from a tax based on regional income
to a tax based on gross operating income attributable to the operations in
Tokyo. Effective April 1,2001, the normal effective statutory income tax rate
further decreased to 38.0% as a result of the change in the local taxation as
the Osaka Prefectural Assembly passed a new tax law that is substantially the
same as the law approved by the Tokyo Metropolitan Assembly. The effect of the
decreases in income tax rates on our net deferred tax assets was an increase of
(Yen) 9.4 billion in income tax expense in the fiscal year ended March 31, 2000
and an increase of (Yen)12.7 billion in income tax expense in the fiscal year
ended March 31, 2001. The new local taxes have been accounted for as
non—-interest expenses.

Reconciling items between combined normal effective statutory tax rates and

effective income tax rates for the fiscal years ended March 31, 2000, 2001 and
2002 are summarized as follows:
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Years Ended March 31,

2
Combined normal effective statutory tax rate....... ..ot enn.
Increase (decrease) in taxes resulting from:
NondedUuCt il e EXPENSE S . ¢ v i it ittt et e et et ettt tae e eeeeeeeeeeanens 7
Goodwill amortization. ..ttt i e e e e
Nontaxable dividends received. ... .. ..ttt it nnnens 2
Foredgn tax Credit. ...ttt ittt ettt ettt eaeeeeaneens (2
Lower tax rates applicable to income of foreign subsidiaries........ (2
Foreign income exempted for income taxX PULPOSE. ...ttt iinnneeeenns
Foreign tax assessment (refund) ........c..iii it ineeeeennnnneeeenn (6
Minority dnterest .. ..t ittt e e et e e e e ettt e 2
Change 1n valuation alloWanCe. .. v v vttt eeeeeeennseeeeeeenneeeens 4
Expiration of loss carryforwards of subsidiaries.................... 8
Enacted change in tax rates. ...ttt ittt ie et taeeeeeaeenn 3
Realization of previously unrecognized tax benefits of subsidiaries.
Lo 0T e L
Effective 1ncome taxX TFale. ... u ittt ittt teeeeeeeeeeeeeeneeeeeeneenns 1,9

16.0%

2001 2002
38.9% (38.0)%
237.3 2.9
31.0 0.7
225.8 1.3
(90.4) (1.9)
(93.8) (2.7)
(88.9) (0.5)
30.1 (0.7)
184.3 2.5
284.7 16.8
733.1 0.1
245.4 -
-—  (11.2)
11.3 (0.7)

1,748.8% (31.4)%

The effective income tax rate of 31.4% in the fiscal year ended March 31
2002 was 6.6 points lower than the combined normal effective statutory tax
of 38.0%. The lower effective income tax rate in the fiscal year ended
March 31, 2002 was attributable primarily to an increase in valuation
allowance. Valuation allowance was provided against the portion of deferred
assets that was more likely than not to be realized. The valuation allowanc
provided against deferred tax assets increased (Yen)43.5 billion from
(Yen)213.1 billion at March 31, 2001 to (Yen)256.6 billion at March 31, 200
The increase in valuation allowance in part reflects an increase of
(Yen)14.6 billion

relating to accumulated other changes in equity from nonowner sources
(principally, unrealized losses on investment securities available for sale
minimum pension liability adjustments). The remainder of the increase in to
valuation allowance primarily reflected an increase in the valuation allowa
provided against a portion of deferred tax assets on operating loss
carryforwards of our domestic subsidiaries that were not expected to be
realized. The effect of the increase in valuation allowance was partially
offset by realization of previously unrecognized tax benefits of subsidiari

Due to the relatively small amounts of income before income tax expense

14
rate

tax

e

2.

and
tal
nce

es.

in

the fiscal years ended March 31, 2000 and 2001, individual reconciling items

had a significant impact on the effective income tax rate in each period. I
particular, change in valuation allowance, expiration of loss carryforwards

n
of

subsidiaries, and enacted change in tax rates were special reconciling items in

the fiscal year ended March 31, 2001.

Total valuation allowance against deferred tax assets increased
(Yen)14.5 billion from (Yen)198.6 billion at March 31, 2000 to (Yen)213.1
billion at March 31, 2001. The net increase in total valuation allowance of
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(Yen)14.5 billion in the fiscal year ended March 31, 2001 comprised an increase
of (Yen)38.3 billion in wvaluation allowance of non-bank subsidiaries, mainly
Diamond Mortgage Co., Ltd., a subsidiary of Bank of Tokyo-Mitsubishi, and a net
decrease of (Yen)23.8 billion in valuation allowance, resulting primarily from
the expiration of operating loss carry forwards of Nippon Trust Bank. As
deferred tax assets for such operating loss carry forwards were fully reduced
by the valuation allowance at March 31, 2000, the decrease in valuation
allowance in the fiscal year ended March 31, 2001 had no impact on the income
tax expense.

Business Segment Analysis

We measure the performance of each business segment in terms of "operating
profit" in accordance with the Japanese banks' regulatory reporting
requirements to the Financial Services Agency. Operating profit and other
segment information is based on Japanese GAAP and is not consistent with our
financial statements prepared on the basis of US GAAP. For example, operating
profit under Japanese GAAP does not reflect items such as most of the
provisions for credit losses, foreign exchange gains (losses) and equity
investment securities gains (losses).

Nippon Trust Bank and Tokyo Trust Bank, both former subsidiaries of Bank of
Tokyo-Mitsubishi, were merged with and into Mitsubishi Trust Bank on October 1,
2001. The segment information for Bank of Tokyo- Mitsubishi for the fiscal
years ended March 31, 2000 and 2001, and for the six months ended September 30,
2001 has been restated and does not include the operating results of Nippon
Trust Bank and Tokyo Trust Bank. The segment information for Mitsubishi Trust
Bank has not been restated although it reflects the combined results of
operations after the merger on October 1, 2001. The operating results of Nippon
Trust Bank and Tokyo Trust Bank are separately presented following the segment
information of Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank.

Bank of Tokyo-Mitsubishi

Bank of Tokyo-Mitsubishi maintains its business unit system based on
customer and product segmentation. Bank of Tokyo-Mitsubishi's major business
units are:

retail banking, which provides banking products and services to
individuals and some small and medium-sized companies;

commercial banking, which provides banking products and services to large
corporations and some small and medium-sized companies;

global corporate banking, which provides banking products and services to
large corporations and some small and medium-sized companies,
particularly those with banking needs outside of Japan, and overseas
customers except for UNBC's customers;
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investment banking, which provides advisory and other services related to
mergers and acquisitions, private and public securities offerings,
project financing, derivatives and securitization and other investment
banking activities;

asset management, which is responsible for planning and supporting asset
management products and services, and risk management of the trust and
asset management subsidiaries;
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UNBC,
California,

operations services,
foreign exchange;

treasury,

other,

system services,
computer systems;

e-Business and IT Initiatives,

which consists of;

and

information technology business opportunities;

the corporate center,
overall risk management,
within Bank of Tokyo-Mitsubishi;

planning,

and

which includes Bank of Tokyo-Mitsubishi's subsidiaries in
UnionBanCal Corporation and Union Bank of California,

which retains functions such as strategic
internal auditing and compliance

N.A.;

which provides operations and settlement services to

Bank of Tokyo-Mitsubishi's other business units, including settlement and

which conducts Bank of Tokyo-Mitsubishi's asset and liability
management and liquidity management;

which is responsible for Bank of Tokyo-Mitsubishi's

which is responsible for developing

the elimination of duplicated amounts of net revenue among Bank of
Tokyo-Mitsubishi's other business segments.

Six Months Ended September 30,

30, 2001

The following table shows the business segment information for the six
2001 and 2002:

months ended September 30,

2002 Compared to Six Months Ended September

Global
Retail Commercial Corporate Investment Asset Operations
Banking Banking Banking Banking Management UNBC Services T
(in billions)
Six months ended
September 30,
2001:
Net revenue... (Yen)1l42. (Yen)151.1 (Yen)138. (Yen)59.1 (Yen) (2.0) (Yen)1l36.5 (Yen)1l0.6 (Y
Operating
expenses..... 113 67.5 64 35.3 6.3 75.9 8.6
Operating
profit....... (Yen) 29 (Yen) 83.6 (Yen) 73 (Yen)23.8 (Yen) (8.3) (Yen) 60.6 (Yen) 2.0 (Y
Six months ended
September 30,
2002:
Net revenue... (Yen)135. (Yen)142.1 (Yen)1l28 (Yen) 62.3 (Yen) (5.3) (Yen)1l34.6 (Yen)1l0.2 (Y
Operating
expenses..... 107 63.7 70 40.7 8.0 78.0 8.5
Operating
profit....... (Yen) 27 (Yen) 78.4 (Yen) 58 (Yen)21l.6 (Yen) (13.3) (Yen) 56.6 (Yen) 1.7 (Y
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When Bank of Tokyo-Mitsubishi's business units work together to provide
services to customers, we assign the total amount of net revenue derived from
those services to each participating business unit without dividing the net
revenue. As a result, some items of net revenue are duplicated among the
participating segments. The duplicated amounts are eliminated in the "Other"
column. The following table sets forth the amounts that were assigned to each
business unit for the same services and the total duplicated amount that is
eliminated for each period:

Global Total
Commercial Corporate Amount
Banking Banking Eliminated

(in billions)

Six months ended September 30, 2001:
Investment banking............... (Yen) 3.3 (Yen)11.8 (Yen)15.1

Six months ended September 30, 2002:
Investment banking............... (Yen)4.3 (Yen)13.6 (Yen)1l7.9

Total net revenue decreased (Yen)3.4 billion, or 0.5%, from
(Yen) 724.2 billion for the six months ended September 30, 2001 to (Yen)720.8
billion for the six months ended September 30, 2002. The decrease primarily
reflected a (Yen)28.4 billion decrease in "Other" column, a (Yen)9.7 billion
decrease in the global corporate banking unit, a (Yen)9.0 billion decrease in
the commercial banking unit and a (Yen)7.1 billion decrease in the retail
banking unit, while the treasury unit showed an increase of (Yen)53.2 billion
in net revenue.

Total operating expenses of all segments increased (Yen)42.2 billion, or
10.0%, from (Yen)422.8 billion for the six months ended September 30, 2001 to
(Yen)465.0 billion for the six months ended September 30, 2002. The increase in
total operating expenses was mainly attributable to an increase of
(Yen)35.8 billion in operating expenses included in the "Other" column and an
increase of (Yen)6.1l billion in the global corporate banking unit.

Net revenue of the retail banking business unit decreased (Yen)7.1 billion,
or 5.0%, from (Yen)1l42.1] billion for the six months ended September 30, 2001 to
(Yen)135.0 billion for the six months ended September 30, 2002. The decrease
was mainly attributable to a decrease in net interest income of (Yen)

9.2 billion, reflecting a decline in interest margin, which primarily consists
of a spread of interest rate applied for lending over interest rates offered to
the depositors. The decline in interest margin was mainly because the decrease
of interest rates offered to depositors was not as substantial as the
corresponding decrease of interest rates applied for lending.

Net revenue of the commercial banking business unit decreased
(Yen) 9.0 billion, or 5.9%, from (Yen)151.1 billion for the six months ended
September 30, 2001 to (Yen)1l42.1 billion for the six months ended September 30,
2002. The decrease was mainly attributable to a decrease of (Yen)13.3 billion
in net interest income, which resulted mainly from the continuing decline of
interest rates and a decrease of dividend income resulting from the absence of
the effect of a change in Japanese GAAP, which was made for the six months
ended September 30, 2001, applied for recognizing dividends receivable,
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partially offset by an increase of (Yen)3.6 billion in other income, such as
gains on derivative transactions.

Net revenue of the global corporate banking business unit decreased (Yen) 9.7
billion, or 7.0%, from (Yen)138.3 billion for the six months ended September
30, 2001 to (Yen)128.6 billion for the six months ended September 30, 2002. The
decrease was mainly attributable to a decrease of (Yen)7.2 billion in net
interest income, which resulted mainly from the continuing decline of interest
rates, a decrease of dividend income resulting from the absence of the effect
of a change in Japanese GAAP, which was made for the six months ended September
30, 2001, applied for recognizing dividends receivable and a decrease of
(Yen) 3.3 billion in other income (including a (Yen)5.4 billion decrease in
gains on foreign currency and foreign bonds transactions principally resulting
from the appreciation of the yen against the US dollar).
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Net revenue of the investment banking business unit increased (Yen)3.2
billion, or 5.4%, from (Yen)59.1 billion for the six months ended September 30,
2001 to (Yen)62.3 billion for the six months ended September 30, 2002. The
increase was mainly attributable to an increase of (Yen)3.5 billion in other
income relating to gains on derivative transactions.

Net revenue of the asset management business unit decreased (Yen)3.3
billion, or 159.5%, from a loss of (Yen)2.0 billion for the six months ended
September 30, 2001 to a loss of (Yen)5.3 billion for the six months ended
September 30, 2002. The decrease was mainly attributable to a decrease of
(Yen)1.7 billion in other income, which primarily resulted from a decline in
the value of investment trusts.

Net revenue of the UNBC business unit decreased (Yen)1.9 billion, or 1.4%,
from (Yen)136.5 billion for the six months ended September 30, 2001 to
(Yen)134.6 billion for the six months ended September 30, 2002. The decrease
was largely due to appreciation of the US dollar against the yen at the end of
the first half of UNBC's 2002 fiscal year compared to that of the previous year.

Net revenue of the operations services unit decreased (Yen)0.4 billion, or
3.5%, from (Yen)1l0.6 billion for the six months ended September 30, 2001 to
(Yen)10.2 billion for the six months ended September 30, 2002.

Net revenue of the treasury unit increased (Yen)53.2 billion, or 51.8%, from
(Yen)102.8 billion for the six months ended September 30, 2001 to (Yen)156.0
billion for the six months ended September 30, 2002. The increase was mainly
attributable to an increase of (Yen)28.0 billion in interest income and an
increase of (Yen)25.4 billion in other income. The increase in interest income
primarily reflected an increase in profits from our management of interest rate
swap portfolios, generally creating net receive-fix and pay-variable positions
which achieved favorable results under the declining interest rate environment.
An increase of other income primarily reflected an increase in gains on sales
of domestic and foreign bonds resulting from the continual decline of interest
rates.

Net revenue included in "Other" decreased (Yen)28.4 billion, or 199.9%, from
a loss of (Yen)1l4.3 billion for the six months ended September 30, 2001 to a
loss of (Yen)42.7 billion for the six months ended September 30, 2002. The
decrease was mainly attributable to a decrease in dividend income resulting
from the absence of the effect of a change of Japanese GAAP, which was made for
the six months ended September 30, 2001, applied for recognizing dividends
receivable and an increase in foreign exchange losses resulting from forward
exchange contracts used for mitigating the foreign currency risk of convertible
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bonds. Under Japanese GAAP, convertible bonds which are determined to have no
possibility of conversion are translated at the current rate. For the six
months ended September 30, 2002, some of the convertible bonds were translated
at the current rate and those translation gains were not included in this
segment measure of performance.

The increase in operating expenses of "Other" column primarily reflected a
significant increase in the general provision for credit loss reserves,
amounting to (Yen)40.6 billion for the six months ended September 30, 2002.
Most of the general provision for credit loss reserves is reflected in the
corporate center rather than being allocated to each business segment.
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Fiscal Year Ended March 31, 2002 Compared to Fiscal Year Ended March 31, 2001
and Fiscal Year Ended March 31, 2001 Compared to Fiscal Year Ended March 31,
2000

The following table shows the business segment information in the fiscal
years ended March 31, 2000, 2001 and 2002:

Global
Retail Commercial Corporate Investment Asset Operations
Banking Banking Banking Banking Management UNBC Services T
(in billions)
Fiscal year ended
March 31, 2000:
Net revenue.... (Yen)244.7 (Yen)284.6 (Yen)255.0 (Yen) 76.3 (Yen) 8.8 (Yen)205.1 (Yen)19.9 (Y
Operating
expenses...... 186.3 132.3 108.5 49.4 5.6 122.6 16.6
Operating
profit........ (Yen) 58.4 (Yen)152.3 (Yen)1l46.5 (Yen) 26.9 (Yen) 3.2 (Yen) 82.5 (Yen) 3.3 (Y
Fiscal year ended
March 31, 2001:
Net revenue.... (Yen)301.5 (Yen)286.7 (Yen)270.6 (Yen) 94.3 (Yen) 8.8 (Yen) 256.2 (Yen)22.4 (Y
Operating
expenses...... 231.3 130.5 124.5 72.1 12.7 131.9 18.1
Operating
profit........ (Yen) 70.2 (Yen)1l56.2 (Yen)l1l46.1l (Yen) 22.2 (Yen) (3.9) (Yen)1l24.3 (Yen) 4.3 (Y
Fiscal year ended
March 31, 2002:
Net revenue.... (Yen)283.1 (Yen)297.7 (Yen)282.1 (Yen)1l1l4.5 (Yen) 8.9 (Yen)295.9 (Yen)21.5 (Y
Operating
expenses...... 230.6 126.8 134.6 72.6 13.9 163.6 17.6
Operating
profit........ (Yen) 52.5 (Yen)170.9 (Yen)1l47.5 (Yen) 41.9 (Yen) (5.0) (Yen)132.3 (Yen) 3.9 (Y
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Total
Fiscal year ended
March 31, 2000:
Net revenue.... (Yen)1,181.9
Operating
expenses...... 680.4
Operating
profit........ (Yen) 501.5
Fiscal year ended
March 31, 2001:
Net revenue.... (Yen)1l,318.4
Operating
expenses...... 891.1
Operating
profit........ (Yen) 427.3
Fiscal year ended
March 31, 2002:
Net revenue.... (Yen)1l,452.5
Operating
expenses...... 845.1
Operating
profit........ (Yen) 607.4

Note--The segment information for the fiscal years ended March 31, 2000 and
2001 was restated to conform to the presentation for the fiscal year ended
March 31, 2002.

When Bank of Tokyo-Mitsubishi's business units work together to provide
services to customers, we assign the total amount of net revenue derived from
those services to each participating business unit without dividing the net
revenue. As a result, some items of net revenue are duplicated among the
participating segments. The duplicated amounts are eliminated in the "Other"
column. The following is a summary of the duplicated amounts between those
segments shown in columns and those shown in the rows. The total of such
duplicated amounts is included in "Other" in the table above.

Global Total
Commercial Corporate Asset Amount
Banking Banking Management Eliminated

(in billions)

Fiscal year ended March 31, 2000:
Investment banking............ (Yen) 3.8 (Yen)21.8 (Yen) 0.6 (Yen)26.2

Fiscal year ended March 31, 2001:
Investment banking............ (Yen) 5.6 (Yen)28.0 (Yen) 0.5 (Yen)34.1

Fiscal year ended March 31, 2002:
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Investment banking............ (Yen) 7.8 (Yen) 30.2 (Yen) —— (Yen) 38.0

Fiscal Year Ended March 31, 2002 Compared to Fiscal Year Ended March 31, 2001

Total net revenue increased (Yen)134.1 billion, or 10.2%, from
(Yen)1,318.4 billion in the fiscal year ended March 31, 2001 to
(Yen)1,452.5 billion in the fiscal year ended March 31, 2002. The increase in
total net revenue was due mainly to an increase of (Yen)102.0 billion in the
treasury unit and an increase of (Yen)39.7 billion in the UNBC business unit.
These increases were partially offset by a decrease of (Yen)18.4 billion in the
retail banking business unit.

Total operating expenses decreased (Yen)46.0 billion, or 5.2%, from
(Yen)891.1 billion in the fiscal year ended March 31, 2001 to
(Yen)845.1 billion in the fiscal year ended March 31, 2002. The decrease in
total operating expenses was due mainly to a decrease of (Yen)89.8 billion in
operating expenses included in the "Other" column. The decrease was partially
offset by an increase of (Yen)31.7 billion in the UNBC business unit due mainly
to an increase in advertising and other operating expenses.

Net revenue of the retail banking business unit decreased (Yen)18.4 billion,
or 6.1%, from (Yen)301.5 billion in the fiscal year ended March 31, 2001 to
(Yen)283.1 billion in the fiscal year ended March 31, 2002. The decrease was
mainly due to a decrease in net interest income of (Yen)21.3 billion,
reflecting a decline in interest margins between interest rates offered to the
depositors and interest rates applied for funds sold. The decline in interest
margins was mainly due to a decrease in interest rates applied for funds sold,
which was larger than a decrease in interest rates offered to the depositors.

Net revenue of the commercial banking business unit increased (Yen)11.0
billion, or 3.9%, from (Yen)286.7 billion in the fiscal year ended March 31,
2001 to (Yen)297.7 billion in the fiscal year ended March 31, 2002. The
increase was mainly due to an increase of (Yen)4.0 billion in net fee income
(mainly increases in commitment line fees and safe deposit box rental income),
an increase of (Yen)3.9 billion in other income (mainly gains on derivative
transactions), and an increase of (Yen)2.3 billion in revenues from a newly
consolidated subsidiary.

Net revenue of the global corporate banking business unit increased
(Yen)11.5 billion, or 4.2%, from (Yen)270.6 billion in the fiscal year ended
March 31, 2001 to (Yen)282.1 billion in the fiscal year ended March 31, 2002.
The increase was mainly due to an increase of (Yen)7.9 billion in net fee
income such as commitment line fees and fees on investment banking business.
These increases were partially offset by an increase in foreign exchange losses
relating to the economic crisis in Argentina.

Net revenue of the investment banking business unit increased (Yen)20.2
billion, or 21.5%, from (Yen)94.3 billion in the fiscal year ended March 31,
2001 to (Yen)1l14.5 billion in the fiscal year ended Mach 31, 2002. The increase
was largely attributable to an increase of (Yen)5.9 billion in net interest
income relating mainly to structured finance, an increase of (Yen)3.7 billion
in net fee income relating mainly to securitization of loans and syndication of
loans, and an increase of (Yen)4.5 billion in other income relating mainly to
gains on derivative transactions. The profits of subsidiaries also contributed
to the increase.
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Net revenue of the asset management business unit increased (Yen)O0.1l
billion, or 1.7%, from (Yen)8.8 billion in the fiscal year ended March 31, 2001
to (Yen)8.9 billion in the fiscal year ended March 31, 2002. The increase
reflected an increase of (Yen)4.1l billion in net interest income, which
primarily resulted from a decrease in funding costs. The increase was partially
offset by a decrease in trust fees.

Net revenue of the UNBC business unit increased (Yen)39.7 billion, or 15.5%,
from (Yen)256.2 billion in the fiscal year ended March 31, 2001 to (Yen)295.9
billion in the fiscal year ended March 31, 2002. The increase was largely due
to the depreciation of the yen against the US dollar.

Net revenue of the operations services unit decreased (Yen)0.9 billion, or
4.1%, from (Yen)22.4 billion in the fiscal year ended March 31, 2001 to
(Yen)21.5 billion in the fiscal year ended March 31, 2002, mainly due to a
decrease in the volume of domestic operation and settlement services.
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Net revenue of the treasury unit increased (Yen)102.0 billion, or 97.0%,
from (Yen)105.1 billion in the fiscal year ended March 31, 2001 to (Yen)207.1
billion in the fiscal year ended March 31, 2002. The increase was mainly due to
an increase in net interest income, which primarily reflected an increase in
interest income on foreign currency treasury business, resulting from a decline
in the foreign currency interest rate and an increase in gains on investment in
foreign bonds.

The decrease in operating expenses of "Other" column primarily reflected a
significant decrease in the general provision for credit losses. Credit losses
are reflected in the corporate center rather than being allocated to each
business segment.

Fiscal Year Ended March 31, 2001 Compared to Fiscal Year Ended March 31,
2000

Total net revenue increased (Yen)136.5 billion, or 11.6%, from (Yen)1l,181.9
billion in the fiscal year ended March 31, 2000 to (Yen)1l,318.4 billion in the
fiscal year ended March 31, 2001. An increase of (Yen)56.8 billion in the
retail banking business unit and an increase of (Yen)51.1 billion in the UNBC
business unit were primary contributors to the increase in net revenue, while a
decline in the treasury business unit partially offset these increases.

The increase in net revenue of the retail banking business unit was
primarily attributable to the addition of revenues of DC Card Co., Ltd., which
was newly consolidated at the end of the fiscal year ended March 31, 2000. The
increase in net revenue of the UNBC business unit was primarily attributable to
the depreciation of the yen against the US dollar, an increase in net interest
income, which resulted from an increase in average interest earning assets and
improved net interest margin, and an increase in non-interest income,
particularly growth in trust and investment management fees and merchant
banking fees. The decrease in net revenue of the treasury business unit was
principally due to the decrease in net revenue in yen-denominated treasury
activities and losses on securities investment activities.

Total operating profit decreased (Yen)74.2 billion, or 14.8%, from
(Yen)501.5 billion in the fiscal year ended March 31, 2000 to (Yen)427.3
billion in the fiscal year ended March 31, 2001. The decrease in total
operating profit primarily resulted from an increase in operating expenses of
Bank of Tokyo-Mitsubishi's corporate center included in the "Other" column. The
increase in operating expenses of Bank of Tokyo-Mitsubishi's corporate center
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primarily reflected a significant increase in the provision for credit losses.
Credit losses were reflected in the corporate center rather than being
allocated to each business segment.

Mitsubishi Trust Bank
Mitsubishi Trust Bank has the following business groups:

trust-banking, which provides retail banking and trust services,
corporate financing services and stock transfer agency services;

trust assets, which provides fiduciary asset management and
administration services;

real estate, which provides brokerage, sales and leasing, appraisal,
advisory and other real estate services;

global markets, which provides various financial services including money
markets and capital markets operations, securities investments and
international finance; and

other, which consists of:

interest and dividends on certain investment securities held for
relationship management; and

administrative divisions of the headquarters, such as personnel and
planning.

Mitsubishi Trust Bank measures the financial performance of its subsidiaries
based on ordinary profit or loss shown in their financial statements. Because
of the limited significance of subsidiary operations, Mitsubishi
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Trust Bank does not allocate the subsidiaries' financial performance to
business groups, and manages them on an aggregate basis. The results of these
subsidiaries are included in "Other."

Effective April 1, 2001, the former banking business group was renamed the
trust-banking business group to reflect the emphasis the group places on the
development of the synergies between the banking businesses and the trust
businesses. In addition, the real estate business group was newly established
effective April 1, 2001, to handle the real estate business which was
previously part of the banking business group based on the management's belief
that this business would grow as its customer base expands. The segment
information for the fiscal years ended March 31, 2000 and 2001 is restated to
reflect these changes made in the fiscal year ended March 31, 2002.

As mentioned above, Nippon Trust Bank and Tokyo Trust Bank were merged with
and into Mitsubishi Trust Bank on October 1, 2001. However, it is not
practicable to restate the business segment information for the fiscal years
ended March 31, 2000 and 2001 and for the six months ended September 30, 2001
to reflect the effect of the merger because the differences in the policies and
processes of compiling and summarizing segment information among Mitsubishi
Trust Bank, Nippon Trust Bank and Tokyo Trust Bank made it impractical to
precisely and reasonably allocate the financial performance of Nippon Trust
Bank and Tokyo Trust Bank to each of the relevant business groups of Mitsubishi
Trust Bank.
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Six Months Ended September 30, 2002 Compared to Six Months Ended September
30, 2001

The following table shows the business segment information for the six
months ended September 30, 2001 and 2002:

Trust-— Trust Real Global
Banking Assets Estate Markets Other Total
(in billions)
Six months ended September 30, 2001:
Net revenuUe. .. .u. vttt eeeennnn (Yen)58.2 (Yen)18.4 (Yen)3.6 (Yen)55.2 (Yen)1l4.8 (Yen) 150.2
Operating exXpenses. .......eeeee.. 33.5 15.2 3.3 8.2 15.0 75.2
Subsidiaries...... ... - - - - 2.3 2.3
Operating profit............. (Yen)24.7 (Yen) 3.2 (Yen)0.3 (Yen)47.0 (Yen) 2.1 (Yen) 77.3
Six months ended September 30, 2002:
Net revenuUe. .. .u. v et eeteeeeennnn (Yen)59.8 (Yen)16.8 (Yen)7.7 (Yen)58.1 (Yen) 9.4 (Yen) 151.8
Operating exXpenses. ........eeee.. 36.8 14.6 4.7 8.9 13.8 78.8
Subsidiaries.......iiiiiiiii.. - - - - 3.5 3.5
Operating profit............. (Yen)23.0 (Yen) 2.2 (Yen)3.0 (Yen)49.2 (Yen) (0.9) (Yen) 76.5

Total net revenue increased (Yen)l1l.6 billion, or 1.1%, from (Yen)150.2
billion for the six months ended September 30, 2001 to (Yen)151.8 billion for
the six months ended September 30, 2002. The increase primarily reflected a
(Yen)4.1 billion increase in net revenue of the real estate business group and
a (Yen)2.9 billion increase in the global markets business group, partially
offset by a decrease of (Yen)5.4 billion in "Other."

Net revenue of the trust-banking business group increased (Yen)l.6 billion,
or 2.8%, from (Yen)58.2 billion for the six months ended September 30, 2001 to
(Yen)59.8 billion for the six months ended September 30, 2002. The increase was
due to an increase of (Yen)3.2 billion in net interest income and an increase
of (Yen)2.1 billion in fee income. These increases were partially offset by a
decrease of (Yen)3.7 billion in trust fees earned with respect to jointly
operated designated money trusts. Fees on jointly operated designated money
trusts include trust fees, accounted for on a cash basis, which are associated
with loan trusts and other types of jointly operated designated money in
trusts, including certain money trusts with guarantees for repayment of
principal. The increase in net interest income was mainly attributable to an
improvement in interest spread margin, which reflected a decrease in funding
costs resulting from a decline in market interest rates. The increase in fee
income was due to an increase in fees and commissions on sales of investment
trusts.

Net revenue of the trust assets business group decreased (Yen)l.6 billion,
or 8.3%, from (Yen)1l8.4 billion for the six months ended September 30, 2001 to
(Yen)16.8 billion for the six months ended September 30, 2002. The decrease was
mainly due to a decrease in fee income for asset administration services
resulting from transferring certain trust assets to Master Trust Bank of Japan
Ltd., an equity investee of Mitsubishi Trust Bank.
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Net revenue of the real estate business group increased (Yen)4.l1 billion, or
116.6%, from (Yen)3.6 billion for the six months ended September 30, 2001 to
(Yen) 7.7 billion for the six months ended September 30, 2002. The increase was
mainly due to an increase in real estate brokerage commissions.

Net revenue of the global markets business group increased (Yen)2.9 billion,
or 5.3%, from (Yen)55.2 billion for the six months ended September 30, 2001 to
(Yen)58.1 billion for the six months ended September 30, 2002. The increase was
mainly due to an increase in net interest income, which reflected a decrease in
funding costs resulting from a decline in short-term foreign currency interest
rates. The increase was partially offset by a decrease in other income
resulting from a decrease in net gains on debt securities.

Net revenue reflected in "Other" decreased (Yen)5.4 billion, or 37.1%, from
(Yen)14.8 billion for the six months ended September 30, 2001 to (Yen)9.4
billion for the six months ended September 30, 2002. The decrease was mainly
due to a decrease in dividend income resulting from a reduction in investment
equity securities held to maintain long-term customer relationships.

Total operating expenses increased (Yen)3.6 billion, or 4.8%, from (Yen)75.2
billion for the six months ended September 30, 2001 to (Yen)78.8 billion for
the six months ended September 30, 2002. The increase was primarily due to the
addition of personnel following the October 2001 merger with Nippon Trust Bank
and Tokyo Trust Bank.

For the six months ended September 30, 2002, subsidiaries on a combined
basis recorded an operating profit of (Yen)3.5 billion, a (Yen)l.2 billion
increase from an operating profit of (Yen)2.3 billion for the six months ended
September 30, 2001. The increase was mainly due to an increase in their
operating profit following the October 2001 merger with Nippon Trust Bank and
Tokyo Trust Bank.

As a result of the foregoing, total operating profit for the six months
ended September 30, 2002 amounted to (Yen)76.5 billion, a decrease of (Yen)0.8
billion, or 0.9%, from (Yen)77.3 billion for the six months ended September 30,
2001.

Fiscal Year Ended March 31, 2002 Compared to Fiscal Year Ended March 31, 2001
and Fiscal Year Ended March 31, 2001 Compared to Fiscal Year Ended March 31,
2000

The following table shows the business segment information used by
Mitsubishi Trust Bank executive management with respect to the fiscal years
ended March 31, 2000, 2001 and 2002:

Trust- Trust Real Global
Banking Assets Estate Markets Other

(in billions)

Fiscal year ended March 31, 2000:

Net revenue. ......ooeeeeeeenenn. (Yen)112.8 (Yen)50.0 (Yen) 9.0 (Yen)120.7 (Yen)29.
Operating expenses............ 68.2 28.9 6.7 16.7 23.
Subsidiaries...........ii.. - - - - 6.

1

isy

(Yen) 321.6
143.9
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Operating profit.......... (Yen) 44.6 (Yen)21l.1l (Yen) 2.3 (Yen)1l04.0 (Yen)1ll.7 (Yen) 183.7

Fiscal year ended March 31, 2001:
Net revenue.......ooeueeeeenenn. (Yen)114.6 (Yen)49.9 (Yen)1l2.0 (Yen)1l0l.1 (Yen)30.0 (Yen) 307.6
Operating expenses............ 67.7 26.8 6.3 16.6 27.2 144.6
Subsidiaries........... .. - - - - 3.0 3.0
Operating profit.......... (Yen) 46.9 (Yen)23.1] (Yen) 5.7 (Yen) 84.5 (Yen) 5.8 (Yen)166.0

Fiscal year ended March 31, 2002:
Net revenue.......oueeeeeeenenn. (Yen)116.4 (Yen)54.3 (Yen)l1ll.7 (Yen)105.9 (Yen)27.7 (Yen) 316.0
Operating expenses............ 69.1 33.2 8.1 17.9 31.5 159.8
Subsidiaries......viiiii... —— —— —— —= (0.3) (0.3
Operating profit.......... (Yen) 47.3 (Yen)21.1l (Yen) 3.6 (Yen) 88.0 (Yen) (4.1) (Yen)1l55.9

Note--Business segment information for the fiscal years ended March 31, 2000
and 2001 has been restated to reflect changes in group structure and inclusion
of subsidiary information.

Fiscal Year Ended March 31, 2002 Compared to Fiscal Year Ended March 31,
2001

Total net revenue increased (Yen)8.4 billion, or 2.7%, from (Yen)307.6
billion in the fiscal year ended March 31, 2001 to (Yen)316.0 billion in the
fiscal year ended March 31, 2002. The improvement in total net revenue was
largely due to a (Yen)4.4 billion increase in the trust assets business group
net revenue and a (Yen)4.8 billion increase in the global markets business
group net revenue.

Net revenue of the trust-banking business group increased (Yen)1.8 billion,
or 1.6%, from (Yen)1l14.6 billion in the fiscal year ended March 31, 2001 to
(Yen)116.4 billion in the fiscal year ended March 31, 2002. The increase was
mainly due to an increase of (Yen)7.6 billion in fee income, resulting from
increases in fees and commissions obtained for arrangements of off-balancing
trade receivables, securitization of real estate, sales of investment trusts
and stock transfer agency services. The increase in fee income was partially
offset by a decrease of (Yen)3.1l billion in net interest income on loans and a
decrease of (Yen)2.6 billion in trust fees earned with respect to jointly
operated designated money trusts.

Net revenue of the trust assets business group increased (Yen)4.4 billion,
or 8.9%, from (Yen)49.9 billion in the fiscal year ended March 31, 2001 to
(Yen)54.3 billion in the fiscal year ended March 31, 2002. The increase was
mainly due to an increase in fee income such as the securities-trust-related
fees including trust fees on specified money trusts (Tokkin) and independently
operated designated money trusts (Shiteitan), and fees for debt security paying
agent services.

Net revenue of the real estate business group decreased (Yen)0.3 billion, or
2.7%, from (Yen)1l2.0 billion in the fiscal year ended March 31, 2001 to
(Yen)11.7 billion in the fiscal year ended March 31, 2002. The decrease was
largely due to a decrease in the number of brokerage transactions.
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Net revenue of the global markets business group increased (Yen)4.8 billion,
or 4.8%, from (Yen)1l01l.1 billion in the fiscal year ended March 31, 2001 to
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(Yen)105.9 billion in the fiscal year ended March 31, 2002. Although other
income decreased by (Yen)23.9 billion from the fiscal year ended March 31, 2001
mainly due to the reduced profit on sale of bonds, including government bonds,
net interest income increased by (Yen)36.8 billion from the previous fiscal
year largely due to decreased funding costs resulting from a decline in
short-term foreign currency interest rates.

Total operating expenses for the fiscal year ended March 31, 2002 were
(Yen)159.8 billion, an increase of (Yen)15.2 billion, or 10.5%, from previous
fiscal year operating expenses of (Yen)1l44.6 billion. The increase was
primarily due to the addition of personnel following the October 2001 merger
with Nippon Trust Bank and Tokyo Trust Bank.

In the fiscal year ended March 31, 2002, subsidiaries on a combined basis
recorded an operating loss of (Yen)0.3 billion, a decrease of (Yen)3.3 billion
from the previous fiscal year profit of (Yen)3.0 billion. The loss was mainly
due to an increase in credit costs resulting from increased disposals of
problem assets by an overseas subsidiary.

As a result, total operating profit in the fiscal year ended March 31, 2002
amounted to (Yen)155.9 billion, a decrease of (Yen)1l0.1l billion, or 6.1%, from
(Yen)166.0 billion in the fiscal year ended March 31, 2001.

Fiscal Year Ended March 31, 2001 Compared to Fiscal Year Ended March 31, 2000

Total net revenue decreased (Yen)1l4.0 billion, or 4.3%, from (Yen)321.6
billion in the fiscal year ended March 31, 2000 to (Yen)307.6 billion in the
fiscal year ended March 31, 2001. The decrease in total net revenue primarily
reflected a decrease of (Yen)19.6 billion in the global markets group due
primarily to a decrease in investment debt securities gains, which was
partially offset by an increase of (Yen)3.0 billion in the real estate group.

Total operating profit decreased (Yen)1l7.7 billion, or 9.7%, from (Yen)183.7
billion in the fiscal year ended March 31, 2000 to (Yen)166.0 billion in the
fiscal year ended March 31, 2001. The decrease in total operating profit
primarily resulted from the decrease of (Yen)19.6 billion in net revenue of the
global markets group.

Nippon Trust Bank and Tokyo Trust Bank

As discussed above, operating results of Nippon Trust Bank and Tokyo Trust
Bank for the fiscal years ended March 31, 2000 and 2001, and for the six months
ended September 30, 2001, are not included in the segment information for Bank
of Tokyo-Mitsubishi or Mitsubishi Trust Bank. The following is a summary of net
revenue, operating expenses and operating profit of these companies for each of
such periods, derived from the internal management systems of Nippon Trust Bank
and Tokyo Trust Bank without any adjustments:

Nippon Trust Tokyo Trust
Bank Bank Total

Fiscal year ended March 31, 2000:
Net revenuUe. .. ..v et ie e eeeennnn (Yen) 38.3 (Yen) 2.
Operating exXpenses. .......eeeene.. 25.1 1
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Operating profit.............. ... (Yen)13.2 (Yen) 1.4 (Yen)14.6

Fiscal year ended March 31, 2001:

Net revenuUe. ...u. vttt eeeennenn (Yen) 33.9 (Yen) 3.1 (Yen) 37.0
Operating exXpenses. .......eeeee.. 19.0 1.2 20.2
Operating profit.............. ... (Yen)14.9 (Yen) 1.9 (Yen)16.8

Six months ended September 30, 2001:

Net revenuUe. .. .v. vttt eeeennnn (Yen)11.3 (Yen) 0.8 (Yen)12.1
Operating exXpenses. .......eeeene.. 13.7 0.6 14.3
Operating profit (loss).......... (Yen) (2.4) (Yen) 0.2 (Yen) (2.2)

The operating loss of Nippon Trust Bank for the six months ended September
30, 2001 resulted from a decrease in net revenue and an increase in operating
expenses, as compared to the corresponding period in the prior fiscal period.
The decrease in net revenue primarily reflected a decrease in loan trust
balances due to termination of such operations and a decrease in the number of
real estate brokerage transactions. The increase in operating expenses was
attributable to an increase in net periodic pension cost.

Financial Condition

The following discussion of financial condition as of September 30, 2002
primarily focuses on changes and developments since March 31, 2002.

Total Assets

Our total assets at September 30, 2002 were (Yen)92.32 trillion,
representing a decrease of (Yen)2.05 trillion, or 2.2%, from (Yen)94.37
trillion at March 31, 2002. The decrease was primarily attributable to a
decrease in total loans of (Yen)2.14 trillion.

Loan Portfolio

At September 30, 2002, our total loans were (Yen)48.09 trillion,
representing a decrease of (Yen)2.14 trillion, or 4.3%, from (Yen)50.23
trillion at March 31, 2002. The loan balance at September 30, 2002 consisted of
(Yen)37.61 trillion of domestic loans and (Yen)10.48 trillion of foreign loans.
The loan balance at March 31, 2002 consisted of (Yen)38.56 trillion of domestic
loans and (Yen)11.67 trillion of foreign loans.

Domestic loans decreased (Yen)0.95 trillion to (Yen)37.61 trillion at
September 30, 2002 from (Yen)38.56 trillion at March 31, 2002. Domestic
corporate loans decreased primarily due to depressed loan demand in a variety
of industries in the continued weak economy in Japan and disposals of
nonperforming loans, while consumer loans increased primarily as a result of
increased residential mortgage loans.

Foreign loans decreased (Yen)l1.19 trillion to (Yen)10.48 trillion at
September 30, 2002 from (Yen)1l1l.67 trillion at March 31, 2002. The decrease
primarily reflected the appreciation of the yen against the US dollar and other

S-68

foreign currencies and the slowdown in the economy of the United States. The

87



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

yen appreciated approximately 8.3% against the US dollar from (Yen)132.70 per
$1.00 at March 29, 2002 to (Yen)1l21.74 per $1.00 at September 30, 2002 in terms
of the noon buying rate.

Loans of (Yen)1l.68 trillion at September 30, 2002 were pledged as
collateral. Loans pledged as collateral increased (Yen)0.67 trillion, or 66.2%,
from (Yen)1.01l trillion at March 31, 2002. The increase was due primarily to an
increase in loans pledged to the Bank of Japan for regular interbank settlement.

Allowance for Credit Losses, Nonperforming Loans and Past Due Loans

The following table shows a summary of the change in the allowance for
credit losses for the fiscal year ended March 31, 2002 and the six months ended
September 30, 2001 and 2002:

Year Ended
March 31, Six Months Ended Six Months Ended
2002 September 30, 2001 September 30, 200

(in billions)

Balance at beginning of period................. (Yen)1,717.0 (Yen)1,717.0 (Yen)1,735.2

Provision for credit losses.......c.oeiiiieennnn. 601.7 309.4 232.6

Charge-offs:

DOMESEIC . vttt et e e e e e e 513.2 168.4 327.0

@ et I o 156.2 79.9 93.0
Total .ttt e e e e e e e 669.4 248.3 420.0
RECOVET IS .. ittt ittt e e e e ettt e e e ee e e 66.0 22.7 36.4
Net charge-o0ffs. ...ttt ittt 603.4 225.6 383.6

Other, principally foreign exchange translation
adJustment s . .« v ittt e e e e e e e e 19.9 (6.8) (13.0)

Balance at end of period.......c.uiiiiieeennnn. (Yen)1,735.2 (Yen)1,794.0 (Yen)1,571.2

The following table summarizes the allowance for credit losses by component
at each period end:

At March 31, At September 30,
2002 2002

Allocated allowance:

Specific--specifically identified problem loans....... (Yen)1,301.6 (Yen)1,127.9
Large groups of smaller-balance homogeneous loans..... 38.3 34.1
Loans exposed to specific country risk................ 28.3 18.4
Formula--substandard, special mention and other loans. 344.4 368.2
Unallocated alloWanCe. ..ttt ittt eeeeeennnnneeeeens 22.6 22.6
Total AllOoOWANCE . v v i i ittt et ettt ettt eeeneeeeeeneean (Yen)1l,735.2 (Yen)1,571.2
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At September 30, 2002, total allowance for credit losses was
(Yen)1,571.2 billion, or 3.27% of our total loan portfolio and 43.99% of total
nonaccrual and restructured loans and accruing loans contractually past due
90 days or more. At March 31, 2002, total allowance for credit losses was
(Yen)1,735.2 billion, or 3.45% of our total loan portfolio and 41.66% of total
nonaccrual and restructured loans and accruing loans contractually past due
90 days or more. The decrease in allowance for credit losses of
(Yen)164.0 billion, or 9.45%, was primarily attributable to a decrease in
allocated allowance for specifically identified problem loans of
(Yen)173.7 billion. The provision for credit losses for the six months ended
September 30, 2002 was (Yen)232.6 billion, a decrease of (Yen)76.8 billion from
(Yen) 309.4 billion for the six months ended September 30, 2001. The decrease in
provision for credit losses for the six months ended September 30, 2002 was
primarily attributable to a decrease in impaired loans as discussed below.

S-69

The allocated allowance for specifically identified problem loans represents
the impairment allowance against impaired loans called for in SFAS No. 114
"Accounting by Creditors for Impairment of a Loan." Impaired loans include
nonaccrual loans, restructured loans and other loans specifically recognized
for impairment. The following table summarizes nonaccrual and restructured
loans, and accruing loans that are contractually past due 90 days or more as to
principal or interest payments, at March 31, 2002 and September 30, 2002:

At March 31,

2002

Nonaccrual loans:

Domestic:
ManuUfaCtUrdIng . . vt ittt et e e e et e e e e e e e et e et (Yen) 142.
(@70 o ¥= il Lo i o o 213.
Real e85t ate. ittt it e e e et e e e e e e e e e e e e 841.
LT v = 214.
Wholesale and retall. .. ..ttt ittt ittt ettt eeaeeaeeenens 251.

Banks and other financial institutions..............iiiiiiiiia...
Other 1ndusStries. ..ttt ettt e e e ettt et et enneaaens

CONSUIME T 4 v v v v e e e e e e e e e e e e e e e e oo eaeeeeeeeeeeeeeeeeeeeeeeeeseeanens 166.
Total dOMESE I C . v v ittt ittt et e ettt ettt ettt et e eeeeneeaaenas 1,928.

@ et I 5 o O 245.
Total NONACCTUAL L1OANS .t v ittt ittt ettt ettt aeseeeeeeeneeeeeenns 2,173.

Restructured loans:

Domestic:
ManuUfaCtUrdng . ¢ vttt it et e e e et e e e e e e e ettt e 303.
(@70 o ¥=3 il o) i o o 190.
Real e85t ate. ittt it e e e et e e e e e e e e e e e e e e 422.
LT v = 248.
Wholesale and retall. .. ..ttt ittt ittt ettt eeaeaaeeenens 442 .

Banks and other financial institutions.............. i,
Other 1ndusStries. ..ttt ittt e e ettt et e eee et enneaaens

COMSUIME T 4 v v v v et e e e e e e e e e e e e e e e eaeeeeesseeeeeeeeeeeeeeeeeeeeannens 113.

QO Ul D oYy U1 O O

At Septembe
2002
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Total dOMESE I C . v v vttt ittt ettt ettt ettt ettt e et eeeeneeeeeeans 1,859.2 1,67
@ et I 5 o 109.2 10
Total restructuUred 10aNS. .« v i it ittt ittt teeeeeeeeeeneeeneenns 1,968.4 1,77

Accruing loans contractually past due 90 days or more:
D03 1LY e 20.3
@ et I 5 o R 2.7

Total accruing loans contractually past due 90 days or

10T 3 ot 23.0 1
e 3wl (Yen) 4,165.0 (Yen) 3,57
e X wit= T N I Y= o T (Yen) 50,229.7 (Yen) 48,009

Nonaccrual loans, restructured loans and accruing loans contractually
past due 90 days or more as a percentage of total loans............ 8.29% 7.

S-=70

The following table summarizes the balance of impaired loans and related
impairment allowance at March 31, 2002 and September 30, 2002, excluding large
groups of smaller-balance homogeneous loans:

At March 31, At Septem
2002 200
Loan Impairment Loan
balance allowance balance

(in billions)

Requiring an impairment allowanCe........ceoeeeeeeeeennnn (Yen) 3,556.6 (Yen)1,296.3 (Yen)3,006.3
Not requiring an impairment allowance.................. 489.1 - 469.4
e i (Yen) 4,045.7 (Yen)1,296.3 (Yen)3,475.7

Impaired loans decreased (Yen)570.0 billion, or 14.1%, from (Yen)4,045.7
billion at March 31, 2002 to (Yen)3,475.7 billion at September 30, 2002. The
decrease primarily reflected a decrease in nonaccrual loans of (Yen)394.4
billion and restructured loans of (Yen)189.8 billion. The decrease in
nonaccrual loans was due primarily to disposals of loans, primarily through
bulk sales and charge-offs for the six months ended September 30, 2002. The
percentage of the allocated allowance to total impaired loans at September 30,
2002 was 32.2%, an increase of 0.2% from 32.0% at March 31, 2002. The increase
in percentage of allocated allowance to impaired loans was due primarily to
decreased collateral values resulting from a continuing decline in real estate
and equity markets.
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The following is a summary of changes in dome

stic nonaccrual loans and

restructured loans by industry segment for the six months ended September 30,

2002:

Decrease of (Yen)120.9 billion in the manu

facturing industry and the

services industry segment. Although bankruptcy filings in the services

industry were the worst on record for the

six months ended September 30,

2002, and there were no signs of improvements in the manufacturing
industry, we disposed of large amounts of nonaccrual loans to borrowers
in the manufacturing and services industries through bulk sales and made

substantial charge-offs for this period.

Decrease of (Yen)403.8 billion in the construction industry and the real

estate industry segment. Bankruptcy filing

s in the construction industry

decreased for the six months ended September 30, 2002 compared to the

corresponding period in the previous year

although the real estate and

construction industries continued to be severely and adversely affected
by the sharp decline in Japanese real estate values and construction

projects and lack of liquidity in the real

estate market. Nonaccrual and

restructured loans to borrowers in these industries decreased due

primarily to disposals through bulk sales
nonaccrual loans and restructured loans in
repayments by certain borrowers.

Decrease of (Yen)22.0 billion in the whole
segment. Although the wholesale and retai

and charge-offs. Also, certain
this segment decreased through

sale and retail industry
1 industries have not improved,

many retailers and wholesalers have attempted to restructure their
operations through cost reductions and other actions. Nonaccrual and
restructured loans to this sector decreased due primarily to disposals
through bulk sales, charge-offs and repayments by some of our customers.

S-71

The following is a summary of cross-border outstandings to counterparties in
major Asian and Latin American countries at March 31, 2002 and September 30,

2002:

At March
2002

(

South Korea.......oouvuvun.. (Yen)218.
Indonesia..eeeeeeeeeeeenns 78.
Thailand............. ... 223.
Malaysia....eeeeeeeeeenon. 156.
Philippines........oovoo.. 80.
Hong KONg. .. vvveeeeeeeennn 409.
People's Republic of China 222.
Argentina................. 74.
Brazil......coiiiieennn. 145.
MeXiCO. e et i ittt iiiieen 110.

For the six months ended September 30, 2002,
to counterparties in major Asian and Latin Ameri
declined primarily through collections and sales

31, At September 30,
2002

in billions)

(Yen) 215.
59.

194.

142.

52.

340.

181.

56.

146.

85.

O B DO WO JN 0
O J > 300 U1l oy N

our cross-border outstandings
can countries generally
of loans.
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Investment Portfolio

Investment securities increased (Yen)0.10 trillion, or 0.4%, from (Yen)23.68
trillion at March 31, 2002 to (Yen)23.78 trillion at September 30, 2002, due
primarily to an increase in available-for-sale securities of
(Yen)0.11 trillion. Available-for-sale securities increased (Yen)0.1l1l trillion
from (Yen)23.28 trillion at March 31, 2002 to (Yen)23.39 trillion at September
30, 2002. The increase in available-for-sale securities was primarily
attributable to an increase in foreign government bonds. The increase was
partly offset by a decrease in marketable equity securities of (Yen)1.01
trillion. The decrease in marketable equity securities reflected sales of
certain marketable equity securities and declines in fair value of equity
securities.

Investment securities of (Yen)8.35 trillion at September 30, 2002 were
pledged as collateral, representing an increase of (Yen)0.58 trillion, or 7.4%,
from (Yen)7.77 trillion at March 31, 2002. The increase primarily reflected an
increase in securities sold under repurchase agreements, under which securities
sold are deemed as collateral.

Net unrealized gains included in the investment portfolio were (Yen)1l.38
trillion at September 30, 2002. These net unrealized gains related principally
to Japanese marketable equity securities.

Interest-earning Deposits in Other Banks

Interest—-earning deposits in other banks significantly fluctuate from day to
day depending upon the volatility of financial markets. Interest-earning
deposits in other banks at September 30, 2002 were (Yen)4.15 trillion, a
decrease of (Yen)0.18 trillion, or 4.2%, from (Yen)4.33 trillion at March 31,
2002. The decrease in interest-earning deposits in other banks primarily
reflected the lower interest rate environment in interbank markets.

Trading Account Assets

Trading account assets at September 30, 2002 were (Yen)7.33 trillion, a
decrease of (Yen)0.17 trillion, or 2.3%, from (Yen)7.50 trillion at March 31,
2002. The decrease was primarily attributable to a decrease of (Yen)0.22
trillion in trading securities.

Total Liabilities

At September 30, 2002, total liabilities were (Yen)89.97 trillion, a
decrease of (Yen)1.77 trillion, or 1.9%, from (Yen)91.74 trillion at March 31,
2002. The decrease reflected decreases of (Yen)1l.07 trillion in debentures and
(Yen)1.62 trillion in short-term borrowings. The decrease in debentures
reflected redemptions at maturity. As a result of a change in law, we no longer
issued debentures after March 31, 2002. The appreciation of the yen against the
US dollar and other foreign currencies during the six months ended September
30, 2002 also contributed to the decrease in total liabilities.

S=72

Deposits

At September 30, 2002, total deposits were (Yen)63.84 trillion, an increase
of (Yen)0.18 trillion, or 0.3%, from (Yen)63.66 trillion at March 31, 2002.
Domestic deposits increased (Yen)1l.37 trillion, or 2.6%, from (Yen)51.92
trillion at March 31, 2002 to (Yen)53.29 trillion at September 30, 2002, while
foreign deposits decreased (Yen)1.18 trillion from (Yen)11l.74 trillion at March
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31, 2002 to (Yen)10.56 trillion at September 30, 2002. The increase in domestic
deposits resulted partly from the planned removal of blanket deposit insurance,
which led some depositors to transfer their deposits to banks that are
perceived to be more financially stable. As discussed under "--Recent
Developments——-Government Plan to Revive Financial Sector," subsequent to
September 30, 2002, the Financial Services Agency announced that the Deposit
Insurance Corporation's unlimited guaranty of deposits in current accounts and
ordinary accounts would be extended until the end of March 2005. The decrease
in foreign deposits primarily reflected the appreciation of the yen against the
US dollar and other foreign currencies.

Short-term borrowings

Short-term borrowings decreased (Yen)l.62 trillion, or 10.9%, from
(Yen)14.84 trillion at March 31, 2002 to (Yen)13.22 trillion at September 30,
2002. Short-term borrowings include call money and funds purchased, payables
under repurchase agreements, payables under lending transactions, due to trust
account and other short-term borrowings. We use short-term borrowings as a
funding source and in our management of interest rate risk. The decrease in
short-term borrowings primarily reflected the unfavorable market conditions for
funding around the end of September 30, 2002.

Long-term debt

Long-term debt increased (Yen)0.14 trillion from (Yen)5.18 trillion at March
31, 2002 to (Yen)5.32 trillion at September 30, 2002, due primarily to bond
issuances.

Funding and Liquidity

Our primary source of liquidity is from a large balance of deposits, mainly
ordinary deposits, certificates of deposit and time deposits. Time deposits
have shown a historically high rollover rate among our corporate customers and
individual depositors. These deposit products provide us with a sizable source
of stable and low-cost funds. While approximately 60% of certificates of
deposits and time deposits mature within three months, we continuously monitor
relevant interest rate characteristics of these funds and utilize asset and
liability management procedures to manage the possible impact of the rollovers
on our net interest margin. Our average deposits, combined with average
shareholders' equity, funded 70.9% of our average total assets of (Yen)92.94
trillion during the six months ended September 30, 2002. Most of the remaining
funding was provided by short-term borrowings and long-term senior and
subordinated debt. Short-term borrowings consist of call money and funds
purchased, payables under repurchase agreements, payables under securities
lending transactions, due to trust account and other short-term borrowings.
From time to time, we have issued long-term instruments such as straight bonds
with mainly three to five years' maturity. Liquidity may also be provided by
the sale of financial assets, including securities available for sale, trading
account securities, and certain loans. Additional liquidity may be provided by
maturity of loans. In connection with our plan to sell down our strategic
equity investments, we have commenced the process of reducing our holdings of
strategic equity investments, primarily through sales in the market. To
implement that plan, we are also evaluating and implementing alternative
strategies that facilitate the sale of our equity holdings, such as the
transfers of certain holdings to an existing exchange traded fund, the Banks'
Shareholdings Purchase Corporation and the Bank of Japan. Our access to
liquidity from sales of strategic equity investments and other equity
securities is dependent on market conditions at the time of each sale. We do
not, however, anticipate that we will be dependent on sales of equity
securities for liquidity.

93



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

Shareholders' Equity

The following table presents a summary of our shareholders' equity at March
31, 2002 and September 30, 2002:

At March 31, At September 30,
2002 2002

(in billions, except percentages)

Preferred StoCK. . u v ittt ittt e et e e e e e e et e e e e e (Yen) 222.1 (Yen) 222.1
(073 11111 o T = i 873.2 873.2
Capital SULPLUS . ¢ttt ittt ettt ettt ettt eaeeeeeeeenaeaeens 850.8 908.5
Retailned earningsS. ...t ittt ittt ittt ettt eenaeanens 248.1 310.0
Accumulated other changes in equity from nonowner sources 523.3 115.1
Less treasury stock, at CoOst... it iinnnnnn. (91.0) (82.8)

Total shareholders' equUity.....uiiiiiiii e (Yen)2,626.5 (Yen)2,346.1
Ratio of total shareholders' equity to total assets...... 2.78% 2.54%

Total shareholders' equity decreased (Yen)280.4 billion, or 10.7%, from
(Yen)2,626.5 billion at March 31, 2002 to (Yen)2,346.1 billion at September 30,
2002, and the ratio of total shareholders' equity to total assets also showed a
decrease of 0.24 points from 2.78% at March 31, 2002 to 2.54% at September 30,
2002. The decrease in total shareholders' equity for the six months ended
September 30, 2002, and the resulting decrease of the ratio to total assets,
were principally attributable to a (Yen)327.9 billion decrease in net
unrealized gains on investment securities available for sale, net of taxes,
recorded as part of accumulated other changes in equity from nonowner sources.
The decrease was partly offset by an increase of (Yen)61l.9 billion in retained
earnings, resulting from net income for the six months ended September 30, 2002
and an increase in capital surplus of (Yen)57.7 billion resulting primarily
from recognition of a tax benefit arising from the write-down for tax purposes
of treasury stock held by Bank of Tokyo-Mitsubishi. The tax consequence of such
write-down was treated as a capital transaction and credited to capital surplus.

Due to our holding a large amount of marketable Japanese equity securities
and the volatility of the equity markets in Japan, changes in the fair value of
marketable equity securities have significantly affected our shareholders'
equity. The following table presents information relating to the accumulated
net unrealized gains before tax effect in respect of marketable equity
securities at March 31, 2002 and September 30, 2002:

At March 31, At September 30,
2002 2002

(in billions, except percentages)
Accumulated net unrealized gains................ (Yen)1l,611 (Yen)1,113

Accumulated net unrealized gains to total assets 1.71% 1.21%

The decrease in accumulated net unrealized gains on marketable equity
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securities at September 30, 2002 was mainly due to declines in Japanese stock
markets.

Off-Balance Sheet Transactions
Off-balance sheet arrangements

In the normal course of business, we are engaged in several types of
off-balance sheet financial arrangements, some of which call for and rely on
activities of special purpose entities in the performance of the arrangements.
These arrangements involving special purpose entities include, but are not
limited to, disposals of nonperforming assets, repackaging of existing
financial instruments to create other investments for customers that otherwise
would not be readily available in the market, and securitizations of our
customers' assets for their off-balance sheet arrangements. During the six
months ended September 30, 2002, we did not enter into new material off-balance
sheet arrangements. For more information, see "Other Commitments, Including
Off-balance Sheet Credit-related Commitments" in our 2002 Annual Report on Form
20-F.

Off-balance sheet credit-related commitments

As a financial services provider, we routinely enter into commitments to
extend credit, standby letters of credit, financial guarantees, and commercial
letters of credit. These contract amounts represent the possible credit risk
associated with failure of the counterparty to perform in accordance with the
terms and conditions of the contracts. Since many of these commitments expire
without being drawn upon, the total commitment amounts do not necessarily
represent future cash requirements. Total credit-related commitments at
September 30, 2002 were (Yen)37,202 billion, a decrease of (Yen)1l,279 billion
from (Yen)38,481 billion at March 31, 2002. Most of the commitments will expire
within one year. For more information, see "Other Commitments, Including
Off-balance Sheet Credit-related Commitments" in our 2002 Annual Report on Form
20-F.

Capital Adequacy

The table below presents our consolidated risk-based capital, risk-adjusted
assets, and risk-based capital ratios at March 31, 2002 and September 30, 2002
(underlying figures are calculated in accordance with Japanese banking
regulations based on information derived from our financial statements prepared
in accordance with Japanese GAAP, as required by the Financial Services Agency
of Japan) :

At March 31, At September 30, Minimum capital
2002 2002 ratios required

(in billions, except percentages)

Capital components:

Tier I capital........... (Yen) 3,181.1 (Yen) 3,053.1

Tier II capital.......... 3,145.3 2,942.8

Total risk-based capital. 6,220.5 6,002.0
Risk-weighted assets........ 60,335.8 57,190.3
Capital ratios:

Tier I capital........... 5.27 % 5.33% 4.00%
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Total risk-based capital. 10.30 10.49 8.00

The table below presents the risk-based capital ratios of Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank at March 31, 2002 and September 30,
2002 (underlying figures are calculated in accordance with Japanese banking
regulations based on information derived from our financial statements prepared
in accordance with Japanese GAAP as required by the Financial Services Agency
of Japan) :

At March 31, At September 30, Minimum capital

2002 2002 ratios required
Consolidated capital ratios:
Bank of Tokyo-Mitsubishi:
Tier I capital............... 5.25% 5.24% 4.00%
Total risk-based capital..... 10.29 10.43 8.00
Mitsubishi Trust Bank:
Tier I capital............... 6.23 6.49 4.00
Total risk-based capital..... 10.83 11.44 8.00
Stand-alone capital ratios:
Bank of Tokyo-Mitsubishi:
Tier I capital............... 5.19 5.07 4.00
Total risk-based capital..... 10.37 10.14 8.00
Mitsubishi Trust Bank:
Tier I capital............... 6.25 6.51 4.00
Total risk-based capital..... 10.90 11.47 8.00
S-75

The table below presents the risk-based capital ratios of UnionBanCal and
Union Bank of California, both subsidiaries of Bank of Tokyo-Mitsubishi, at
December 31, 2001 and June 30, 2002:

At At Minimum
December 31, June 30, capital ratios
2001 2002 required
UnionBanCal:
Tier I capital (to risk-weighted assets)..... 11.47% 11.90% 4.00%
Tier I capital (to quarterly average assets). 10.53 10.77 4.00
Total capital (to risk-weighted assets)...... 13.35 13.65 8.00
At At Minimum Ratios C
December 31, June 30, capital ratios requires
2001 2002 required "well capit
Union Bank of California:
Tier I capital (to risk-weighted assets)..... 10.63% 11.00% 4.00% 6.00
Tier I capital (to quarterly average assets). 9.69 9.89 4.00 5.00
Total capital (to risk-weighted assets)...... 12.19 12.49 8.00 10.00
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* OCC represents the Office of the Comptroller of the Currency of the United
States of America.

Market Risk
1. Trading activities

The value at risk, or VaR for our total trading activities in the six months
ended September 30, 2002 is presented in the table below. Quantitative market
risk as of September 30, 2002 was lower compared to that as of March 31, 2002.
On a quarterly basis, the daily average VaR was (Yen)2.70 billion in the three
months ended June 30, 2002, and (Yen)2.93 billion in the three months ended
September 30, 2002. We conducted back-testing for the 250 past business days
prior to September 30, 2002 and the absolute value of losses never exceeded VaR.

VaR for Trading Activities (April 2002-September

2002) /(1) /
At
At March 31,
Daily September 30, 2002
average High Low 2002 (reference)
Risk category = = @—o———mmmm— oo o e
(in billions)
Interest rate........... (Yen) 1.56 (Yen)2.52 (Yen)0.93 (Yen) 0.96 (Yen) 1.18
Of which, yen........... 0.61 1.05 0.25 0.25 0.79
Of which, US dollar..... 0.72 1.39 0.37 0.42 0.44
Foreign exchange........ 0.71 1.56 0.20 0.26 0.41
Equities.......c.ovin... 0.84 1.44 0.52 1.14 0.75
Commodities............. 0.18 0.28 0.09 0.09 0.18
(Diversification effect) (0.47) - —— (0.41) (0.38)
Total.....ouueueo.. (Yen) 2.82 (Yen) 3.59 (Yen)2.04 (Yen) 2.04 (Yen) 2.14

(1) Based on a one-day holding period, with a confidence interval of 99% based
on three years of historical data. The highest and lowest VaRs were taken
from different days. Simple summation of VaRs by risk category is not equal
to total VaR due to the effect of diversification.

2. Non-trading activities

VaR for our non-trading activities as of September 30, 2002, excluding
market risks related to strategic equity investment and measured using the same
standard as used for trading activities, increased (Yen)0.46 billion to
(Yen)27.93 billion compared to that as of March 31, 2002.
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After converting foreign currency-denominated assets in Argentina to pesos,
as required by Argentinean regulation, foreign exchange-related market risks
was (Yen)4.75 billion.

Interest rate risks accounted for approximately 93% of our non-trading
activity market risks, excluding those risks related to the foreign exchange
transaction stated above, and measured (Yen)21.83 billion as of September 30,
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2002. The daily average interest rate VaR totaled (Yen)20.65 billion, with the
highest recorded VaR being (Yen)25.03 billion, and the lowest being (Yen)16.87
billion. On a quarterly basis, the daily average VaR was (Yen)19.55 billion in
the three months ended June 30, 2002, and (Yen)21.74 billion in the three
months ended September 30, 2002. The chart below analyzes interest rate risks
by major currencies. Among these, the Japanese yen risk ratio as of September
30, 2002 decreased compared to that as of March 31, 2002, while US dollar and
euro risk ratios increased.

[CHART]
Interest Rate VaR
for Non-Trading Activities by Currencies
JPY UsD EUR Others
3/31/2002 46 44 7 3
9/30/2002 32 49 17 2

Note: Composition of interest rate VaR (l-day holding period,
99% confidence interval 3 years historical data)
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BUSINESS

We are one of the world's leading bank holding companies with (Yen) 92.32
trillion in total assets as of September 30, 2002. We are a holding company for
Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, and we work with our
subsidiary banks to set business goals and strategies and to implement those
strategies, to oversee the operations of our subsidiaries, to facilitate
business synergies among them, and to manage risk globally. We are the only
Japanese banking group listed on the New York Stock Exchange.

We are a joint stock company (kabushiki kaisha) incorporated in Japan under
the Japanese Commercial Code. On April 2, 2001, Bank of Tokyo-Mitsubishi,
Mitsubishi Trust Bank and Nippon Trust Bank established Mitsubishi Tokyo
Financial Group to be their holding company. Before that, each of the banks had
been a publicly held company. On April 2, 2001, through a stock-for-stock
exchange, they became wholly owned subsidiaries of Mitsubishi Tokyo Financial
Group, and the former shareholders of the three banks became shareholders of
Mitsubishi Tokyo Financial Group. Nippon Trust Bank was later merged into
Mitsubishi Trust Bank. As a result, we now have two directly held banking
subsidiaries, Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, although each
of these two banks also has other subsidiaries of its own.

We provide a broad range of financial services, including commercial
banking, investment banking, trust-banking and asset management services, to
individuals and corporate customers through Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank and their respective subsidiaries.

Bank of Tokyo-Mitsubishi

Bank of Tokyo-Mitsubishi is a major Japanese commercial banking
organization. It provides a wide range of domestic and international banking
services in Japan and around the world. As of September 30, 2002, Bank of
Tokyo-Mitsubishi's network in Japan included 263 branches, 22 sub-branches, two
agencies, 57 loan plazas, 477 branch ATMs, and 10,952 convenience store-based,
non-exclusive ATMs. Bank of Tokyo-Mitsubishi organizes its operations based on
customer and product segmentation, as follows:
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The retail banking business unit offers a full range of banking products
and services, including financial consulting services, to small corporate
and individual customers in Japan. In addition to branch offices and
other direct distribution channels, the retail banking business unit
offers products and services through convenience store-based ATMs
utilized by a number of different banks, via telephone, via Internet and
by mail order.

The commercial banking business unit mainly provides banking products and
services to a wide range of business customers, from large corporations
to medium-sized and small businesses, and is responsible for customer
relationships. The unit provides traditional commercial banking services,
such as deposits, settlement, foreign exchange, loans and Mitsubishi
Trust Bank's trust products as well as electronic banking and highly
sophisticated consulting services.

The global corporate banking business unit provides banking services to
large Japanese corporations and their overseas operations, as well as
non-Japanese corporations who do business on a global basis. The business
of UNBC 1is categorized under a separate segment.

The investment banking business unit provides capital markets,
derivatives, structured finance, corporate advisory and other securities
services. Other business units of Bank of Tokyo-Mitsubishi work with the
investment banking business unit in offering its services to their
customers. Most of the investment banking business is conducted through
its subsidiary, Mitsubishi Securities, which was formed recently through
the consolidation of several securities companies in our group.
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The asset management business unit provides asset management and trust
products and services mainly to wealthy individuals, branch customers and
corporate clients in Japan. Generally, these products and services are
provided to customers of Bank of Tokyo-Mitsubishi through the retail
banking business unit and commercial banking business unit, and are
sourced from Tokyo-Mitsubishi Asset Management, Ltd., a subsidiary of
Bank of Tokyo-Mitsubishi included in the unit, and from Mitsubishi Trust
Bank.

The UNBC business unit includes Bank of Tokyo-Mitsubishi's subsidiaries
in California, UnionBanCal Corporation and Union Bank of California, N.A.
UnionBanCal Corporation is a U.S. commercial bank holding company and is
among the oldest banks on the West Coast, having roots as far back as
1864. Union Bank of California, N.A., UNBC's bank subsidiary, is the
third largest commercial bank in California based on total assets and
total deposits as of September 30, 2002.

The operations services unit provides operations and settlement services
to the other business units of Bank of Tokyo-Mitsubishi and to Bank of
Tokyo-Mitsubishi's customers. In addition, the unit offers operations and
settlement services to other financial institutions to meet their
outsourcing needs.

The treasury unit manages Bank of Tokyo-Mitsubishi's overall funding
requirements. The unit is responsible for Bank of Tokyo-Mitsubishi's
asset liability management functions and manages Bank of
Tokyo-Mitsubishi's debt securities portfolio, foreign exchange and
derivatives transactions, including trading, for Bank of
Tokyo-Mitsubishi's own account.
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Other segments consists of:

- system services, which is responsible for Bank of Tokyo-Mitsubishi's
computer systems;

— e-Business and IT Initiatives, which is responsible for developing
information technology business opportunities; and

- the corporate center, which retains functions such as strategic
planning, overall risk management, internal auditing and compliance
within Bank of Tokyo-Mitsubishi.

Mitsubishi Trust Bank

Mitsubishi Trust Bank is one of the major trust banks in Japan. As of
September 30, 2002, it had a network of 51 branches and four sub-branches.
Mitsubishi Trust Bank engages in the following businesses:

The trust-banking business group provides retail banking and trust
services, corporate financing services and stock transfer agency
services. The trust-banking business group provides a full range of
commercial banking products, trust products and various financial
services to individuals, corporations, institutional investors and public
organizations.

The trust assets business group manages investment funds, corporate
pensions, public pensions, public sector funds and individual funds, on
behalf of its clients and in accordance with their investment objectives.
In addition, the group provides a broad range of custodial services to
corporations, institutional investors and other clients.

The real estate business group includes real estate brokerage and rental
operations. In addition, the group offers trust vehicles, such as real
estate management trusts, disposal trusts and land trusts, as well as
appraisals, sales of residential condominiums and advice on the
development, utilization and disposal of real estate.

The global markets business group undertakes various financial services,
including money markets and capital markets operations, securities

investments and international finance. The group is active in three key
regions, the United States, Europe and Asia.

RECENT DEVELOPMENTS
Business Strategy

To address the extraordinary challenges facing us, we have developed a
business strategy designed to:

strengthen our balance sheet for future growth;
improve our profit structure; and

capture the benefits of operating as an integrated, diversified financial
group.
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As we continue our efforts to complete the strengthening of our financial
base through the reduction of our problem loans and equity portfolio and focus
on improving our profit structure, we are building on our solid position within
the Japanese financial sector to emerge as a globally competitive, diversified
financial services group. By offering a broad range of value-added financial
products and services from our commercial, trust, investment and other banking
capabilities and moving aggressively ahead of our competitors to bolster our
financial position, we seek to further enhance customer confidence, leverage
our competitive advantages to expand our businesses and enhance shareholder
value.

Strengthen our Balance Sheet for Future Growth

In light of the serious structural challenges facing the Japanese financial
sector, we view the strengthening of our balance sheet as the key to
maintaining the trust of our customers and enabling us to focus more
aggressively on the future growth of our businesses. Building on our efforts to
date, our strategy includes:

reducing the volume of problem loans on our balance sheet; and
reducing the size of our equity portfolio.

In addressing our non-performing loan issues, our strategy involves several
initiatives:

We have sold more non-performing loans to the Resolution and Collection
Corporation than any other financial group. We expect to continue to sell
non-performing loans to the Resolution and Collection Corporation, taking
advantage of the Resolution and Collection Corporation's newly acquired
capacity to purchase loans at prices that reflect fair value on an
aggregate basis, as more fully described below.

We have implemented a system whereby we reach out and cooperate with
troubled borrowers to assist them in revitalizing their operations and
restructuring their finances to minimize unnecessary crises before they
arise. In addition, we are actively seeking new schemes to dispose of our
substandard loans, such as taking advantage of newly emerging private
sector restructuring funds.

As the Japanese government implements its program to foster corporate

sector revival through the Industrial Revitalization Corp. and other

mechanisms, we will seek to maximize our utilization of these

opportunities to further improve the overall quality of our loan assets.

To comply with the legal requirements to reduce the level of our equity

portfolio below the level of our adjusted Tier 1 capital by September 30, 2004
and to curb our exposure to the volatility in the equity markets, we plan to
reduce our equity portfolio by:

selling in the market;

transferring equity holdings to exchange-traded funds, which diversifies
our portfolio risk and facilities ultimate disposition;

selling to the Bank of Japan under its new scheme to purchase stock from
commercial banks, as more fully described below; and

selling to the Banks' Shareholdings Purchase Corporation.
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Improve our Profit Structure
We seek to increase our profitability by:

increasing loan volume to creditworthy borrowers and improving the
risk-adjusted returns on our lending business;

expanding our offerings of fee-generating value-added financial services;
and

promoting cost efficiency through further streamlining of our branch
network and personnel structure.

Improving Volume and Risk-Adjusted Returns. Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank both seek to enhance the risk-adjusted return on their
lending activities by selectively increasing loan volume and readjusting loan
pricing. For several reasons, we see opportunities to profitably increase our
loan volume:

Some creditworthy borrowers have discovered that their reliance on a
banking group or groups has increased as a result of recent
consolidations in the Japanese banking industry, and are now diversifying
their banking relationships and seeking banks perceived to be more
financially stable.

Some Japanese banks will need to reduce their volume of loan assets in
order to improve their capital adequacy ratios.

Some borrowers with international banking needs will need to seek
alternative banking relationships as some Japanese banks are scaling back
or withdrawing from their international operations.

We believe these factors, combined with our market-leading position in our
core businesses, global network, range of loan products and relative capital
strength enhanced by this offering, create an opportunity for our subsidiary
banks selectively to increase their volume of lending to financially sound
clients. In addition, our large customer base and widely recognized brand image
enables us to increase our loans to retail customers, particularly housing
loans.

Within the same market environment, we see an opportunity to readjust
lending spreads to align risk and return more accurately. To this end, we are
pricing our loans to more appropriately correlate with credit risk in
accordance with our internal credit rating system. In addition, the interest
rate adjustments will often be undertaken as part of a comprehensive review of
the client's funding and other financial needs, to readjust the financial
products, services and pricing available to the client, to more effectively
meet the client's needs and appropriately reflect the risk to us.

Our efforts to enhance both volume and spread on our lending operations are
supported by our increasing access to retail deposits. We believe this funding
source, which in the current market environment is both stable and low-cost,
will allow us to enhance our profitability on the funding as well as lending
side.

Expanding Fee-Generating Value Added Services. 1In the low interest rate
environment currently prevailing in Japan, diversifying our revenue base to
include a higher component of fee-generating revenue, which was 18% of our
gross total income for the six months ended September 30, 2002, is a key
element in our plan to improve overall profitability. We perceive several
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opportunities to increase our fee revenues further from value-added services:

Our leading position in Japan and established global network enables us
to offer our corporate clients various fee-based banking services, such
as global cash management, trade settlement and foreign exchange
services. We will seek to expand these services by further investing in
our information technology systems. In addition, we are seeking to
increase our sales of various financial products, such as investment
trust sales and insurance products, to our large retail customer base.

In addition to increased investment trust sales, Mitsubishi Trust Bank is
pursuing other trust-related fee revenue by actively offering services
such as corporate pension asset management and private wealth management.
Since the combination of Bank of Tokyo-Mitsubishi and Mitsubishi Trust
Bank under us as their common holding company, we have sought to offer to
Bank of Tokyo-Mitsubishi's client base several of Mitsubishi Trust Bank's
services, including trust and estate administration, real estate
brokerage and stock transfer services.
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We believe that our 57.5%-owned subsidiary, Mitsubishi Securities, which
was formed on September 1, 2002 through the merger of KOKUSAI Securities
Co., Ltd., Tokyo-Mitsubishi Securities Co., Ltd. and two other affiliated
securities companies, 1s well-positioned to grow our investment banking
and securities businesses. With the combination of Tokyo-Mitsubishi
Securities' corporate and institutional client base and KOKUSAI
Securities' middle market strength and retail network and with the
transfer of part of Bank of Tokyo-Mitsubishi's investment banking
business to Mitsubishi Securities, we see opportunities to offer a
competitive range of value-added financing, securitization, M&A and other
securities-related products and services to our broader client base. In
addition, we will seek to offer Mitsubishi Securities' brokerage services
to high net worth customers of Bank of Tokyo-Mitsubishi and Mitsubishi
Trust Bank.

Promoting Efficiency and Streamlining. From March 31, 1998 to September 30,
2002, we reduced the aggregate number of Bank of Tokyo-Mitsubishi's and
Mitsubishi Trust Bank's domestic branches, sub-branches and agencies from 436
to 342 and the number of their aggregate domestic employees by 10% to
approximately 21,500. We aim to further reduce the number of domestic branches,
sub-branches and agencies and the number of domestic personnel. At the same
time, to enhance customer convenience, we will seek to expand alternative
service delivery channels to both retail and corporate clients by continuing to
invest in our information technology. We see additional opportunities to
increase efficiencies as we reduce duplicative operations and system sites for
Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank. For example, we have
combined the locations of the central computer systems of Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank, which we expect will reduce related
operational and real estate expenses in the future.

Capture the Benefits of Operating as an Integrated, Diversified Financial Group

Building upon Bank of Tokyo-Mitsubishi's solid customer base and global
network and expertise, Mitsubishi Trust Bank's strengths in trust banking
products and services and most recently Mitsubishi Securities' growing
capabilities in the securities business, we have sought to build a financial
group that is diversified in the products we offer and markets we serve, but
integrated in terms of management vision and financial discipline. To help
achieve this, we intend to implement the following:
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Promote Integrated Management. We will seek to work with our subsidiary
banks to maximize the potential we believe is inherent in the combination of
our business units, by:

realizing both revenue opportunities and operational efficiencies through
cooperation among the different financial institutions in our group; and

imposing integrated and disciplined risk management and compliance
systems on group operations.

Realize Benefits of Intra-Group Cooperation. We will seek to increase the
level of cross-selling of products and services among our various operations.
In particular,

as of September 30, 2002, we established three joint branches for Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank to facilitate the
cross—-selling of their products and services.

we plan to establish approximately 35 joint branches for Bank of
Tokyo-Mitsubishi and Mitsubishi Securities by the end of 2003. We are
also considering establishing joint branches for Mitsubishi Trust Bank
and Mitsubishi Securities. We believe the joint branches will enable us
to reduce costs and better attract individual investors to our securities
brokerage services.

We believe that by implementing these strategic initiatives at a time when
many of our competitors are downsizing their domestic assets and pulling back
from international markets, we can build upon our already solid market position
to enhance our competitive position within Japan and enhance shareholder value.

Recent Developments in Our Company
Formation of Mitsubishi Securities

On September 1, 2002, we completed the merger of our securities subsidiaries
and affiliates, KOKUSAI Securities Co., Ltd., Tokyo-Mitsubishi Securities Co.,
Ltd., Tokyo-Mitsubishi Personal Securities Co., Ltd. and Issei Securities Co.,
Ltd., to form Mitsubishi Securities Co., Ltd. We have transferred a portion of
Bank of Tokyo-Mitsubishi's derivatives, corporate advisory and securitization
operations to Mitsubishi Securities. We may transfer additional investment
banking and securities related operations from Bank of Tokyo-Mitsubishi to
Mitsubishi Securities. At the time of its formation, Mitsubishi Securities had
approximately 4,400 employees.

Following its formation, Mitsubishi Securities announced a "Retail Revival
Plan" that includes the formation of joint branches with Bank of
Tokyo-Mitsubishi and a broad review of its current branch network. Through
these measures, we aim to significantly reduce fixed costs and strengthen our
ability to generate profits. Through this "Retail Revival Plan," Mitsubishi
Securities intends to reduce its domestic branch network from 95 to 65-70
branches by March 2004. Approximately 35 of those branches will be operated as
joint branches with Bank of Tokyo-Mitsubishi.

In October 2002, Mitsubishi Securities increased its ownership in
Tokyo-Mitsubishi TD Waterhouse Securities Co., an on-line brokerage company
jointly set up by Bank of Tokyo-Mitsubishi and TD Waterhouse Group in March
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2000, from 21.8% to 50.8%. Effective November 1, 2002, the on-line brokerage
company changed its name to Me Net Securities Co., Ltd.

Master Trust Bank of Japan

In May 2002, Mitsubishi Trust Bank transferred to Master Trust Bank of
Japan, Ltd. assets under management encompassing marketable securities held by
funds including pension trusts, specified money trusts and securities
investment trusts. Master Trust Bank of Japan is a trust bank which specializes
in asset administration. It was established in May 2000 by Mitsubishi Trust
Bank, Nippon Life, UFJ Trust Bank, Meiji Life and Deutsche Bank. In October
2002, UFJ Trust Bank also transferred a part of its assets under management to
Master Trust Bank of Japan, bringing the total assets under management to more
than (Yen)60 trillion.

Opening of Joint Branches

As of September 30, 2002, we have three joint branches shared by Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank. At these joint branches, Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank aim to cross-sell their products and
services. In addition, we plan to open approximately 35 joint branches shared
by Bank of Tokyo-Mitsubishi and Mitsubishi Securities by the end of 2003. At
the joint branches, Bank of Tokyo-Mitsubishi expects to accept deposits and
sell investment trusts, while Mitsubishi Securities expects to sell stocks and
bonds. We believe the joint branches will enable us to improve the efficiency
of our branch operations and better attract individual investors to our
products and services. In addition, we are currently developing advanced
automated teller machines that will allow customers to access both their bank
accounts and their brokerage accounts.

Establishment of Diamond Private Office

In June 2002, Bank of Tokyo-Mitsubishi, Mitsubishi Trust Bank, Meiji Life,
Tokio Marine and Fire Insurance Co., Ltd. and Mitsubishi Estate Co., Ltd.
jointly founded Diamond Private Office Co., Ltd., a wealth management
consulting firm. Diamond Private Office provides comprehensive financial
consulting, from investment management, business succession and asset
management to estate planning services for wealthy individuals.

Alliance with China Development Bank (CDB)

In August 2002, Bank of Tokyo-Mitsubishi entered into an alliance with China
Development Bank, a Chinese government affiliated financial institution.
Through the alliance, China Development Bank will focus on offering mid-term
and long-term loans in China, primarily to corporate customers establishing
operations in China who are recommended by Bank of Tokyo-Mitsubishi. Under the
alliance arrangement, the repayment of those loans will generally be guaranteed
by Bank of Tokyo-Mitsubishi.

Dissolution of Diamond Mortgage

In February 2003, we resolved to dissolve our mortgage securities
subsidiary, The Diamond Mortgage Co., Ltd. due to the adverse business
environment for the mortgage securities business.

Recent Regulatory Developments

In recent months, the Financial Services Agency, the Bank of Japan and other
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elements of the government of Japan have taken steps designed to restore
confidence in the Japanese financial system, address the asset quality problems
faced by many Japanese financial institutions, strengthen the capital base and
improve governance of major Japanese banks and bring greater stability to the
financial system. One of the goals announced in October 2002 is to reduce the
aggregate ratio of non-performing loans to total outstanding loans of major
banks by about half by March 31, 2005. The steps announced or taken by the
government include the following:

Tightening of Assessment of Assets

The Financial Services Agency has announced that it will provide for more
rigorous assessment of assets, as follows:

With respect to major banks, reserves on impaired loans to large
borrowers that are classified as "need special attention" will be based
upon the estimated discounted cash flows of the impaired loans. Japanese
GAAP allows loan loss reserves for such loans to be accrued either based
on historical loan loss experience or projected future recoveries
discounted at the loan's original interest rate. Many major Japanese
banks record loan loss reserves for such loans based on historical loan
loss experience and the proposed change may affect their loan loss
reserve level. For Japanese GAAP purposes, we have elected to calculate
our loan loss reserves for these credits based on their estimated cash
flows, although the methodology we have employed for this purpose may
differ from the calculation methodology that is ultimately applied by the
Financial Services Agency. Our loan loss reserve for US GAAP purposes is
based on SFAS No. 114 "Accounting by Creditors for Impairment of a Loan"
and therefore we do not expect that our loan loss reserve will be
materially affected by this change in application of Japanese GAAP.

The Financial Services Agency will implement a mechanism to harmonize the
major banks' classification of troubled large borrowers, through its
inspections beginning after January 2003.

The accounting for debt-equity swaps is proposed to be based upon the
fair value of stock received in the swap, with respect to borrowers whose
stock is listed or otherwise easily valued, regardless of the timing or
ordering of the swap transaction. Our US GAAP accounting for debt-equity
swaps is already based upon the fair value of stock received in swap
transactions.

The Financial Services Agency is examining the use of independent real
estate appraisers to appraise real estate held by banks as collateral,
beginning with collateral reflected in financial statements as of and for
the year ending March 31, 2003.

The Financial Services Agency announced that it will conduct another
round of special inspections, reviewing banks' accounts, including those
of Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, by March 31, 2003.
These special inspections are intended, among other things, to uncover
deficiencies that may exist in the banks' self-assessment of problem
loans and related reserves.

Improvement of Capital Ratios
Deferred Tax Assets. Under Japanese banking regulations, all deferred tax
assets established pursuant to Japanese GAAP are included in regulatory

capital. The Financial Services Agency, noting that deferred tax
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assets, which are currently included in the calculation of Tier I capital, are
"a less solid component of capital," has announced that:

It has requested major banks to assess rigorously and external auditors
to audit rigorously deferred tax assets.

It has begun considering whether an upper limit should be imposed on the
amount of deferred tax assets that may be included in regulatory capital.

Request for Tax Law Changes. In November 2002, the Financial Services
Agency requested the Ministry of Finance and Cabinet Office to consider tax law
changes intended to improve the capital adequacy of financial institutions.
These changes would:

allow banks to deduct as losses the amount of additional loan loss
reserves established as a result of borrowers being classified as "in
danger of bankruptcy" under Japanese banking laws or banks'
self-assessments under the supervision and inspection of the Financial
Services Agency and the amount of losses recognized, for accounting
purposes, in connection with a partial write-off of a loan;

allow the "carry-back" of losses to obtain a refund of prior years'
taxes, which has been prohibited since April 1, 1992 and prior to that
was limited to one year; and

increase the number of years that operating losses can be "carried
forward" and deducted against future income from the current limitation
of five years.

These proposed changes are controversial, may be reviewed for an extended
period of time and may not be adopted. These changes would require amendments
to tax laws and regulations.

Improvement of Governance
The Financial Services Agency announced in October 2002 that it:

will review the standards and measures applicable in the prompt
corrective action system, which allows the Financial Services Agency to
require financial institutions to establish a self-assessment program to
assess their capital base using capital adequacy ratios; and

will establish new methods to monitor indicators such as profitability
and liquidity to try to detect problems at banks at an earlier stage than
at present.

Although not currently applicable to us because we have no government-owned
shares, the Financial Services Agency has also announced that it intends:

to improve the guidelines to convert the preferred shares that it holds
in a financial institution to common stock if it concludes that the
financial institution's business conditions have deteriorated
significantly and government control would be appropriate; and

to issue administrative orders to financial institutions that submit
business improvement plans due to government ownership but fail to

achieve those business improvement plans.

Government Support of Distressed Financial Institutions
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The Financial Services Agency has announced that, if a financial institution
falls into financial distress, and has inadequate capital to carry on its
business or faces similar prospects, and if it becomes necessary to avoid a
threat of a financial crisis, the Financial Services Agency will immediately
implement a "special support" framework in cooperation with the Bank of Japan,
and inject public funds under the Deposit Insurance Law and/or request the Bank
of Japan to extend emergency loans.

The Financial Services Agency will obtain significant powers over the
management of a financial institution that receives "special support",
including the ability:

to appoint inspectors to attend board of directors meetings and executive
committee meetings;

to strongly urge management to clarify its responsibilities;

to require such institution to divide its loan accounts into a "new
account" and a "revival account" for the purposes of properly monitoring
the ongoing business and historical problem loan portfolio; and

to review business plans that the institutions that receive "special
support" submit to the Financial Services Agency. The "Task Force on
Financial Issues" established within the Financial Services Agency on
December 27, 2002 will advise troubled financial institutions as to
whether their plans are appropriate and will also advise the Financial
Services Agency on appropriate actions if a financial institution is
expected to remain unprofitable even after adopting management reforms.

If needed, the Japanese government will promptly inject public funds based
on the current Deposit Insurance Law. In addition, the Financial Services
Agency will review whether a new legislative framework should be established to
allow the Japanese government to invest new public funds into a financial
institution, in order to maintain stability in the Japanese financial system.

Improvement of Financial Services Agency Monitoring System

Monitoring Problem Loan Issues. The task force on financial issues will
also monitor the status of non-performing loan issues with the goal of
resolving such issues by March 31, 2005.

Protection of Small and Medium-sized Enterprises. The Financial Services
Agency also issued policy directives designed to prevent any marked
deterioration of the financing environment for small and medium-sized
enterprises. In particular, the Agency announced that:

it will expedite the approval of banking licenses for new financial
institutions targeting loans to small and medium-sized enterprises,

it has strengthened its monitoring system over financing to small and
medium-sized enterprises to prevent "unjustified 'credit withdrawal' and
other actions taken by financial institutions,"

it has established "hotline" mechanisms to allow small and medium-sized
enterprises to report unjust withdrawal of credit by financial
institutions, and
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if serious problems are identified based on these "hotline" reports or
otherwise, it will take appropriate administrative measures, including
issuing administrative orders, requiring the institution to submit
reports and subjecting the institution to additional inspections.

Extension of Deposit Guarantee

On December 11, 2002, the Deposit Insurance Law and other related laws were
amended. Prior to the amendment, guarantees of liquid deposits, such as
ordinary deposits and current deposits, were set to be capped at (Yen)1l0
million per customer at any one bank, beginning April 1, 2003. Under the
amended deposit insurance system, the Deposit Insurance Corporation will
guarantee in full all current deposits, ordinary deposits and other specified
deposits until March 31, 2005. From April 1, 2005, all deposits will be subject
to the (Yen)1l0 million cap, which is currently applicable only to time
deposits, except for non-interest bearing deposits that are redeemable on
demand and used by depositors primarily for payment and settlement functions.

New Framework for Corporate Revival

Resolution and Collection Corporation. In accordance with a change in
regulation that became effective on January 11, 2002, the Resolution and
Collection Corporation has greater authority to purchase non-performing loans
at the loans' fair value. Previously, the Resolution and Collection Corporation
was required to consider the possibility of collection of principal and the
expenses relating to the collection of principal or disposal of loan assets in
determining the purchase price for loan assets. Under the new law, the
Resolution and Collection

Corporation is able to purchase loan assets at a fair market value calculated
on a reasonable basis. The Financial Services Agency has also announced that
the Resolution and Collection Corporation will seek:

to strengthen its corporate revival section;

to play a role in facilitating the corporate restructuring of borrowers
capable of business revival;

to work with other government-affiliated financial institutions to foster
a secondary market for loan assets in Japan; and

to raise further financing and transfer a portion of its increasingly
large loan portfolio through asset securitizations and/or the issuance of
asset-backed securities.

Establishment of Industrial Revitalization Corp. The government plans to
newly establish an organization, tentatively named the Industrial
Revitalization Corp. The Industrial Revitalization Corp. will purchase from
financial institutions loans to borrowers that the Industrial Revitalization
Corp. believes have viable business plans. The organization is then expected to
assist the borrower in reorganizing its business and operations.

Bank of Japan to Acquire Shares from Banks. On October 11, 2002, the Policy
Board of the Bank of Japan issued guidelines for the Bank of Japan's purchase
of listed stocks from commercial banks whose aggregate value of stockholdings

exceed their Tier I capital. The Bank of Japan's guidelines contemplate that:

it will acquire up to (Yen)2 trillion of stock from commercial banks'
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portfolios, at prevailing market prices;

it will only purchase stocks that meet minimum liquidity and issuer
credit quality standards and certain other requirements;

purchases from a single bank will not exceed the lesser of (Yen)500
billion and the amount by which the market value of the bank's
stockholdings exceeds its Tier I capital;

it will not acquire stock of any single issuer in excess of the lesser of
5.0% of that issuer's voting shares and value-based purchase limits set
by a matrix of annual trading volume and issuer credit quality; and

it will not sell the acquired securities until after September 2007,
although it may sell shares back to the issuer at the higher of market
price or purchase price.

The Bank of Japan has adopted this policy for the purpose of assisting
commercial banks to reduce the size of their share portfolios without
materially adversely affecting prevailing market prices.

Recent Developments in Japanese Commercial Code

When the amendments to the Commercial Code of Japan become effective on
April 1, 2003, the following changes will occur:

On and after April 1, 2003, any shareholder holding at least 300 voting
shares or 1% of the total number of voting shares for six months or
longer may propose a matter to be considered at a general meeting of
shareholders by submitting a written request to a representative director
at least eight weeks prior to the date of the meeting. Under the current
law, only six weeks prior notice is required.

By amending our articles of incorporation, we may elect to allow a
shareholder who holds fractional shares to require us to sell to that
shareholder additional fractional shares to allow the shareholder to hold
one full share, unless we do not own any such fractional shares to meet
the shareholder's request.

If we adopt the unit share system (tan-gen kabu), by amending our
articles of incorporation, we may allow a shareholder who holds a number
of shares that are less than a unit to require us to sell to that
shareholder its shares to allow the shareholder to hold one full unit,
unless we do not own any shares to meet the shareholder's request.
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By amending our articles of incorporation, we may lower the quorum for a
special resolution of the general shareholders meeting to approve certain
specified corporate actions including, among other items, an amendment of
the articles of incorporation except in some limited cases, so long as it
is at least one-third of the outstanding voting rights.
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SELLING SHAREHOLDERS

The selling shareholders are our wholly owned subsidiaries, Bank of
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Tokyo-Mitsubishi and Mitsubishi Trust Bank. The address of the principal
executive office of Bank of Tokyo-Mitsubishi is 7-1, Marunouchi 2-chome,
Chiyoda-ku, Tokyo 100-8388 Japan. The address of the principal executive office
of Mitsubishi Trust Bank is 11-1, Nagatacho 2-chome, Chiyoda-ku, Tokyo,
100-8212 Japan. In connection with the stock-for-stock exchange transaction
forming Mitsubishi Tokyo Financial Group, Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank each received shares of our common stock in exchange for
shares held in each other.

The following table shows the current beneficial ownership of our common
stock by Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, and their
respective beneficial ownership as adjusted to reflect the issuance of new
shares by us and the sale of the common stock by Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank in the global offering.

Shares Beneficially Owned Shares Beneficially Owned

Prior to the Offering After the Offering

———————————————————————— Number of e
Name Number Percentage/ (1) / Shares Offered Number Percentage
Bank of Tokyo-Mitsubishi/ (2)/ 124,179 2.2% 124,179 0 -
Mitsubishi Trust Bank/(2)/... 30,848 0.5% 30,848 0 -

(1) The calculation of percentages is based on 5,742,468 shares of common stock
issued as of January 31, 2003, including shares of common stock held by us
and our subsidiaries, including the selling shareholders, as treasury stock.

(2) Excludes shares owned by subsidiaries of Bank of Tokyo-Mitsubishi and
Mitsubishi Trust Bank.

UNDERWRITING

Under the terms and subject to the conditions contained in the U.S.
underwriting agreement dated the date of this prospectus supplement, the U.S.
underwriters named below, for whom Morgan Stanley & Co. Incorporated and Nomura
Securities International, Inc. are acting as U.S. representatives, have
severally and not jointly agreed to purchase, and we and the selling
shareholders have agreed to sell to them, the number of shares set forth
opposite the names of the U.S. underwriters below:

Name of U.S. Underwriter Number of Shares
Morgan Stanley & Co. Incorporated................. 27,880
Nomura Securities International, InC.............. 27,880
Merrill Lynch, Pierce, Fenner & Smith Incorporated 5,440
UBS Warburg LLC. . i vttt et ettt teeeeeeeeeeneeaeenns 4,080
Salomon Smith Barney INC. ..ottt eeeeeennenns 1,360
Lehman Brothers IncC.......oi ittt it ennnneennn 680
Deutsche Bank Securities IncC........oiiieinmnenen... 680
o o 68,000
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Morgan Stanley & Co. Incorporated and Nomura Securities International, Inc.
are the joint bookrunners of the offering. As joint bookrunners on behalf of
the U.S. underwriting syndicate, Morgan Stanley & Co. Incorporated and Nomura
Securities International, Inc. will be responsible for recording a list of
potential investors that have expressed an interest in purchasing the shares or
ADSs as part of this offering. You may contact the representatives of the U.S.
underwriters for information on how to purchase common shares or ADSs in this
offering. You may contact Morgan Stanley & Co. Incorporated at 1585 Broadway,
New York, New York 10036 and Nomura Securities International, Inc. at 2 World
Financial Center, Building B, New York, New York 10281-1198.

The U.S. underwriters may elect to take delivery of all or a portion of the
shares purchased in the form of ADSs. The U.S. underwriters are offering the
ADSs and shares subject to their acceptance of the ADSs and shares from us and
the selling shareholders and subject to prior sale. The U.S. underwriting
agreement provides that the obligations of the several U.S. underwriters to pay
for and accept delivery of the ADSs and shares offered by this prospectus
supplement are subject to the approval of certain legal matters by their
counsel and to certain other conditions. The U.S. underwriters are obligated to
take and pay for all of the ADSs and shares offered by this prospectus
supplement if any such ADSs or shares are taken. However, the U.S. underwriters
are not required to take or pay for the ADSs and shares covered by the U.S.
underwriters' overallotment option described below. If a U.S. underwriter
defaults, the U.S. underwriting agreement provides that the underwriting
commitments of the non-defaulting U.S. underwriters may be increased or the
U.S. underwriting agreement may be terminated.

We and the selling shareholders have also entered into an international
underwriting agreement with certain international managers. The international
underwriting agreement provides for the concurrent offering and sale by us and
the selling shareholders outside the United States, Japan and Canada of an
aggregate of 164,000 shares of common stock, all or a portion of which may be
represented by ADSs. Morgan Stanley & Co. International Limited and Nomura
International plc are the joint bookrunners of the international offering.
Further, we and the selling shareholders have entered into Japanese
underwriting agreements with certain Japanese underwriters. The Japanese
underwriting agreements provide for the concurrent offering and sale by us and
the selling shareholders in Japan of an aggregate of 343,027 shares of common
stock. Nomura Securities Co., Ltd. is the lead underwriter of the Japanese
offering. The closing for the sale of shares in the U.S. offering, the
international offering and the Japanese offering are conditioned on one
another. If the sale of shares in one of these offerings does not close, the
sale of the shares in the other offerings will not close unless the joint
global coordinators elect to waive the closing condition.

We and the selling shareholders have appointed Morgan Stanley & Co.
International Limited and Nomura Securities Co., Ltd. to act as joint global
coordinators in connection with the global offering. To provide for the
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coordination of their activities, the U.S. underwriters, the international
managers and the Japanese underwriters have entered into an intersyndicate
agreement which provides, among other things, that sales may be made among the
U.S. underwriters, the international managers and the Japanese underwriters of
any number of ADSs or shares as may be mutually agreed. The price of an ADS so
sold shall be the public offering price listed on the cover page of this
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prospectus supplement, in US dollars, less an amount not greater than the per
ADS amount of the concession to dealers set forth below. The per share price of
any shares so sold shall be the public offering price listed on the cover page
of this prospectus supplement, in Japanese yen, less an amount not greater than
the per share amount of the concession to dealers described below.

The U.S. representatives have advised us and the selling shareholders that
the U.S. underwriters initially propose to offer part of the ADSs and shares
directly to the public, subject to the limitations below, at the public
offering prices listed on the cover page of this prospectus supplement and part
to certain dealers at prices that represent a concession not in excess of
$0.0988 an ADS and (Yen)1l1l,640 a share under the public offering price. Any
U.S. underwriter may allow, and such dealers may reallow, a concession not in
excess of $0.0988 an ADS and (Yen)1l1l,640 a share to other U.S. underwriters or
to certain dealers. After the initial offering of the ADSs and shares, the
offering prices and other selling terms may from time to time be varied by the
U.S. representatives.

The purchase price for shares offered hereby and in the international and
Japanese offerings, as well as the commission we and the selling shareholders
must pay on each share, will be the same (subject to currency conversion).

We have granted the U.S. underwriters and the international managers
options, exercisable for three business days from the date of this prospectus
supplement, to purchase up to an additional 10,000 shares and 24,000 shares,
respectively, of our common stock, in the form of shares or ADSs, at the public
offering price set forth on the cover page of this prospectus supplement, less
underwriting discounts and commissions, solely for the purpose of covering any
over—-allotments made in connection with the global offering. If any shares or
ADSs are purchased by the U.S. underwriters pursuant to these options, the U.S.
underwriters will severally purchase shares or ADSs in approximately the same
proportions set forth in the preceding table. In addition, we have granted the
representative of the Japanese underwriters an option, exercisable during the
period beginning on the fourth business day from the date of this prospectus
supplement and ending on March 24, 2003, to purchase up to an additional 50,000
shares of our common stock for the purpose of covering any over-allotments in
the Japanese offering. In connection with the Japanese offering, the Japanese
lead underwriter will enter into share borrowing arrangements for the purpose
of any over-allotment sales.

The following tables show the underwriting discounts and commissions to be
paid by us and by the selling shareholders to the U.S. underwriters:

If over—-allotment If over—-allotment

option is not option is exercised
Paid by Us exercised in full
Per share of common stock (Yen) 19,400 (Yen) 19,400
Per ADS ..ttt iieeeennnnnn $0.1646 $0.1646
Total at share price..... (Yen) 970,000,000 (Yen)1,164,000,000
Total at ADS price....... $8,230,173 $9,876,208

Paid by the Selling Shareholders

Per share of common stock.... (Yen) 19,400
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Per ADS. ittt ittt e $0.1646
Total at share price......... (Yen) 349,200,000
Total at ADS price........... $2,962,862

The U.S. underwriting discount consists of the difference between the
amounts paid by the U.S. underwriters to purchase the ADSs and shares from us
and the offering price of the ADSs and shares to the public. The U.S.
underwriting discounts and commissions are 4.08% of the total gross amount of
the U.S. offering.

We estimate that the total expenses of the U.S. offering, excluding U.S.
underwriting discounts and commissions, will be approximately $2,891,500. The
expenses are payable by us and consist of the following:

a Securities and Exchange Commission registration fee of $55,000,

an National Association of Securities Dealers, Inc. filing fee of $30,500,
a New York Stock Exchange listing fee of $273,000,

estimated printing and engraving expenses of $450,000,

estimated legal fees and expenses of $421,000,

estimated accounting fees and expenses of $250,000,

reimbursement of travel, advertising and other expenses of $83,000, and
estimated miscellaneous fees and expenses of $1,329,000.

Our common stock is listed on the First Section of the Tokyo Stock Exchange
and the Osaka Securities Exchange in Japan. Our common stock is also listed on
the Official List of the UK Listing Authority and traded on the market for
listed securities on the London Stock Exchange in the United Kingdom. ADSs
representing our common stock are listed on the New York Stock Exchange under
the symbol "MTEF".

This prospectus supplement may be used by the underwriters and other dealers
in connection with offers and sales of the shares and ADSs, including sales of
shares and ADSs initially sold by the underwriters in the offerings being made
outside of the United States, to persons located in the United States.

A prospectus in electronic format may be made available on the web sites
maintained by one or more underwriters. The underwriters may agree to allocate
a number of shares or ADSs to underwriters for sale to their online brokerage
account holders. Internet distributions will be allocated by the U.S.
representatives to underwriters that may make Internet distributions on the
same basis as other allocations.

We have agreed that, without the prior written consent of the joint global
coordinators, we will not, and will not permit any of our subsidiaries, or any
person acting on our behalf to, during the period ending 180 days after the
date hereof,

offer, pledge, issue, sell, contract to sell, sell any option or contract
to purchase, purchase any option or contract to sell, grant any option,
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right or warrant to purchase, lend, or otherwise transfer or dispose of,
directly or indirectly, any shares of our common stock or ADSs or any
securities convertible into or exercisable or exchangeable for our shares
of common stock or ADSs or

enter into any swap or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of our
shares of common stock or ADSs,

whether any such transaction described in the clauses above 1is to be settled by
delivery of our shares of common stock or ADSs or such other securities, in
cash or otherwise. The restrictions described above do not apply to

the ADSs and shares to be sold hereunder and under the international
underwriting agreement and the Japanese underwriting agreements,

the shares of common stock held by us as a result of our purchase of
fractional shares of common stock upon request of any holders thereof,

the shares of common stock held by us to be sold to the holders of
fractional shares of common stock upon request of any holders thereof,

the shares of common stock to be transferred to exchange-traded funds,
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the units of exchange-traded funds to which the shares of common stock
are transferred,

the shares of common stock to be sold to the special account of the
Banks' Shareholding Acquisition Corporation,

the shares of common stock to be sold to the Bank of Japan in accordance
with the stock purchase guidelines,

the shares of common stock held as collateral or received in satisfaction
of a loan of a borrower,

the shares of common stock held in a trust account of a financial
institution conducting trust business, and

the shares of common stock held or traded by an entity in its ordinary
course of business that is a securities company over which we exercise
control.

The U.S. underwriters, the international managers and the Japanese
underwriters are collectively referred to as the "underwriters" in this
paragraph. In order to facilitate the global offering of the ADSs and the
shares, the underwriters may engage in transactions that stabilize, maintain or
otherwise affect the price of our shares of common stock or ADSs, including
over—allotment, stabilizing and short-covering transactions in our shares of
common stock or ADSs, and the imposition of a penalty bid, for a limited period
during and after the global offering, in accordance with applicable laws and
regulations. An over—allotment, or short sale, involves the sale of more ADSs
or shares than the underwriters are obligated to purchase under the
underwriting agreements, creating a short position. The short sale is "covered"
if the short position is no greater than the number of ADSs or shares available
for purchase by the underwriters under the over-allotment option. The
underwriters can close out a covered short sale by exercising the
over—allotment option or purchasing ADSs or shares in the open market. In
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determining the source of ADSs or shares to close out a covered short sale, the
underwriter will consider, among other things, the open market price of ADSs or
shares compared to the price available under the over-allotment option. The
underwriters may also sell ADSs or shares in excess of the over—-allotment
option, creating a "naked" short position. The underwriters must close out any
naked short position by purchasing ADSs or shares in the open market. A naked
short position is more likely to be created if the underwriters are concerned
that there may be downward pressure on the price of the ADSs or shares in the
open market after pricing that could adversely affect investors who purchase in
the global offering. Stabilizing transactions consist of certain bids or
purchases made for the purpose of preventing or retarding a decline in the
market price of the ADSs or shares while the global offering is in progress.
The underwriters may also impose a penalty bid. This occurs when a particular
underwriter or dealer repays to the underwriters a portion of the underwriting
discount and commission allowed to such underwriter or dealer because the
underwriters have repurchased ADSs or shares sold by or for the account of such
underwriter or dealer in stabilizing or short covering transactions. These
activities may raise or maintain the market price of the ADSs or shares above
independent market levels or prevent or retard a decline in the market price of
the ADSs or shares. As a result, the price of the ADSs or shares may be higher
than the price that otherwise might exist in the open market. The underwriters
are not required to engage in these activities, and if commenced, may end any
of these activities at any time. These activities may be effected on the Tokyo
Stock Exchange, the Osaka Securities Exchange, the London Stock Exchange, the
New York Stock Exchange, in the over-the-counter market or otherwise.

Our affiliate, Tokyo-Mitsubishi Securities (USA), Inc., a member of the U.S.
National Association of Securities Dealers, Inc., will participate in the U.S.
offering pursuant to the provisions of NASD Rule 2720.

We, the selling shareholders and the U.S. underwriters have agreed to
indemnify each other against various liabilities, including liabilities under
the Securities Act.

Some of the U.S. underwriters, the international managers and the Japanese
underwriters have in the past provided, and may in the future provide,
investment banking and underwriting services to us and our affiliates or the
selling shareholders and its affiliates for which they have received customary
compensation.

Selling Restrictions

Pursuant to the intersyndicate agreement, as part of the distribution of the
ADSs and shares and subject to certain exceptions, the U.S. underwriters, the
international managers and the Japanese underwriters have agreed that

the U.S. underwriters will neither purchase, directly or indirectly, any
ADSs or shares for the account of any person or entity other than a
United States or Canadian Person, nor offer or sell, directly or
indirectly, any ADSs or shares or distribute any prospectus relating to
the ADSs or shares outside the United States or Canada or to any person
or entity other than a United States or Canadian Person,

the international managers will neither purchase, directly or indirectly,
any shares or ADSs for the account of any United States, Canadian or
Japanese Person, nor offer or sell, directly or indirectly, any shares or
ADSs or distribute any prospectus relating to the shares or ADSs in the
United States, Canada or Japan or to any United States, Canadian or
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Japanese Person, and

the Japanese underwriters will neither purchase, directly or indirectly,
any shares or ADSs for the account of any person or entity other than a
Japanese Person, nor offer or sell, directly or indirectly, any shares or
ADSs or distribute any prospectus relating to the shares or ADSs outside
Japan or to any person or entity other than a Japanese Person.

"United States or Canadian Person" means any national or resident of the
United States or Canada, or any corporation, person, profit-sharing or other
trust or other entity organized under the laws of the United States or Canada
or of any political subdivision thereof but not including a branch located
outside the United States and Canada of any United States or Canadian Person,
and includes any United States or Canadian branch of a person who is otherwise
not a United States or Canadian Person.

"Japanese Person" means any national or resident of Japan, or any
corporation, pension, profit-sharing or other trust or other entity organized
under the laws of Japan or of any political subdivision thereof but not
including a branch located outside Japan of any Japanese Person.

The foregoing limitations do not apply to stabilization transactions or to
some other transactions specified in the intersyndicate agreement.

LEGAL MATTERS

Paul, Weiss, Rifkind, Wharton & Garrison LLP, our U.S. counsel, will pass
upon certain legal matters and U.S. federal income tax matters. The address of
Paul, Weiss, Rifkind, Wharton & Garrison LLP is 1285 Avenue of the Americas,
New York, New York 10019-6064. Mori Hamada and Matsumoto, our Japanese counsel,
will pass upon the validity of the shares of common stock, certain legal
matters and Japanese tax matters. The address of Mori Hamada and Matsumoto is
NKK Building, 1-2, Marunouchi l-chome, Chiyoda-ku, Tokyo 100-0005. Davis Polk &
Wardwell will pass upon certain U.S. legal matters for the underwriters.
Mitsui, Yasuda Wani & Maeda will pass upon certain Japanese legal matters for
the underwriters.

EXPERTS

The consolidated financial statements as of March 31, 2001 and 2002, and for
each of the three years in the period ended March 31, 2002 included in this
prospectus supplement and which also are incorporated by reference in the
registration statement and the accompanying prospectus from our Annual Report
on Form 20-F have been audited by Deloitte Touche Tohmatsu, independent
auditors, as stated in their report, which is included in this prospectus
supplement and also incorporated herein by reference (which report expresses an
unqualified opinion and includes an explanatory paragraph referring to the
change in method of accounting for derivative financial instruments and hedging
activities), and have been so included and incorporated in reliance upon the
report of such firm given upon their authority as experts in accounting and
auditing.

Deloitte Touche Tohmatsu's address is MS Shibaura Building, 13-23, Shibaura
4-chome, Minato-ku, Tokyo, 108-8530, Japan.

WHERE YOU CAN OBTAIN MORE INFORMATION
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We file annual reports, special reports and other information with the SEC.
You may read and copy any document filed with the SEC at the SEC's public
reference rooms at Room 1024, Judiciary Plaza, 450 Fifth Street, N.W.,
Washington, D.C. 20549, and at the SEC's regional offices. Please call the SEC
at (800) SEC-0330 for further information on the public reference rooms. The
SEC also maintains a web site that contains reports, proxy and information
statements, and other information regarding registrants that file
electronically with the SEC (http://www.sec.gov) .

We are currently exempt from the rules under the U.S. Securities Exchange
Act of 1934 that prescribe the furnishing and content of proxy statements, and
our officers, directors and principal shareholders are exempt from the
reporting and short-swing profit recovery provisions contained in Section 16 of
the Exchange Act. We are not required under the Exchange Act to publish
financial statements as frequently or as promptly as are U.S. companies subject
to the Exchange Act. We will, however, continue to furnish our shareholders
with annual reports containing audited financial statements and will issue
interim press releases containing unaudited results of operations as well as
such other reports as may from time to time be authorized by our board of
directors or as may be otherwise required.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by reference" in this prospectus
supplement some or all of the documents we file with the SEC. This means that
we can disclose important information to you by referring you to those
documents. The information in a document that is incorporated by reference is
considered to be a part of this prospectus supplement. We incorporate by
reference our Annual Report on Form 20-F for the fiscal year ended March 31,
2002, filed on August 12, 2002 and the form of underwriting agreement filed on
Form 6-K dated February 7, 2003. In addition, the description of common stock
and ADSs set forth in our predecessor's registration statement on Form 20-F,
dated June 30, 1989, registering the ADSs and common stock under the Exchange
Act, as the description has been amended by our Annual Report on Form 20-F
dated August 12, 2002, is incorporated by reference into this prospectus
supplement.

In addition, all documents that we file with the SEC on Forms 10-Q and 8-K
in the future pursuant to the Exchange Act, any future reports on Form 6-K that
indicate they are incorporated into this registration statement and any future
Annual Reports on Form 20-F, Form 40-F or Form 10-K after the date of this
prospectus supplement and prior to the termination of the offering shall be
deemed to be incorporated by reference in this prospectus supplement.

Any statement contained in a document incorporated or deemed to be
incorporated by reference in this prospectus supplement shall be deemed to be
modified or superseded for the purposes of this prospectus supplement to the
extent that a statement contained in this prospectus supplement or in any
subsequently filed document which also is or is deemed to be incorporated by
reference in this prospectus supplement modifies or supersedes that statement.
The modifying or superseding statement need not state that it has modified or
superseded a prior statement or include any other information set forth in the
document that it modifies or supersedes. The making of a modifying or
superseding statement shall not be deemed an admission for any purposes that
the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a material fact or an omission to
state a material fact that is required to be stated or that is necessary to
make a statement not misleading in light of the circumstances in which it was
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made. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus supplement.

We will provide you without charge upon written or oral request a copy of
any of the documents that are incorporated by reference in this prospectus
supplement, other than exhibits that are not specifically incorporated by
reference into this prospectus supplement. If you would like us to provide you
with any of these documents, please contact us at the following address or
telephone number: 4-1, Marunouchi 2-chome, Chiyoda-ku, Tokyo 100-6326, Japan,
Attention: Public Relations Office, telephone: 81-3-3240-8136.

Except as described above, no other information is incorporated by reference
in this prospectus supplement, including, without limitation, information on
our website.

LIMITATIONS ON ENFORCEMENT OF U.S. LAWS

We are a joint stock company incorporated in Japan. All of our directors,
corporate auditors and executive officers are residents of countries other than
the United States. As a result, you should note that it may be difficult or
impossible to serve legal process on us or our directors, corporate auditors
and executive officers, or to force us or them to appear in a U.S. court. Our
legal counsel in Japan has advised us that there is doubt as to the
enforceability in Japan, in original actions or in actions to enforce judgments
of U.S. courts, of civil liabilities based solely on U.S. securities laws. A
Japanese court may refuse to allow an original action based on U.S. securities
laws.

Our legal counsel has further advised that the United States and Japan do
not currently have a treaty providing for reciprocal recognition and
enforcement of judgments, other than arbitration awards, in civil and
commercial matters. Therefore, if you obtain a civil judgment by a U.S. court,
you will not necessarily be able to enforce it directly in Japan. Our agent for
service of process is The Bank of Tokyo-Mitsubishi, Ltd., Headquarters for the
Americas, located at 1251 Avenue of the Americas, New York, New York
10020-1104, Attention: Robert E. Hand, Esqg., General Counsel and Director of
Public Affairs, Legal and Compliance Office for the Americas.
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SELECTED STATISTICAL DATA

Due to close integration of our foreign and domestic activities, it is
difficult to make a precise determination of assets, liabilities, income and
expenses of our foreign operations. The foreign operations as presented include
the business conducted by overseas subsidiaries and branches, and the
international business conducted by the several international banking related
divisions headquartered in Japan. Our management believes that the results
appropriately represent our domestic and foreign activities.

I. Distribution of Assets, Liabilities and Shareholders' Equity; Interest
Rates and Interest Differential

Average Balance Sheets, Interest and Average Rates

The following table shows our average balances, interest and average
interest rates for the six months ended September 30, 2001 and 2002. Average
balances are generally based on a daily average while a month-end average is
used for certain average balances when it is not practicable to obtain
applicable daily averages. The average balances determined by such methods are
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considered to be representative of our operations.

Assets:
Interest-earning assets:
Interest—-earning deposits in other

Call loans, funds sold, and
receivables under resale agreements
and securities borrowing transactions
Trading account assets........coeeuunn..
Investment securities (see Note 1).....
Loans (see Note 2) i ittt it iiinennn.

Total interest-earning assets..........

Non-interest-earning assets:

Cash and due from banks................
Other non-interest-earning assets......
Allowance for credit losseS............

Total non-interest-earning assets......
Total average assets......ooiiiinnnn..

Liabilities and Shareholders' Equity:
Interest-bearing liabilities:
DEePOSI LS . ittt e e e e e e e
Debentures. ..ottt ittt nnnnnn
Call money, funds purchased, and
payables under repurchase agreements
and securities lending transactions..
Due to trust account, other short-term
borrowings and trading account
liabilities. .ottt
Long-term debt........ .00,

Total interest-bearing liabilities.....
Non-interest-bearing liabilities.......
Shareholders' equity.....covvivenn.

Total average liabilities and
shareholders' equity..........oov....

Net interest income and average
interest rate spread.................

Net interest income as a percentage of
total average interest-earning assets

Average
balance

5,533,901

5,642,440
3,903,514
20,937,232
49,196,023

1,374,675
8,408,015
(1,690,972)

(Yen) 55,085,177

3,223,235

8,702,063

6,870,397
5,076,841

Six Months Ended September 3

2001

Average rate Average
Interest (Annualized) balance
(in millions, except percenta
(Yen) 96,233 3.47% (Yen) 3,475
102,160 3.61 3,994
7,844 0.40 4,444
207,379 1.98 24,0091
675,006 2.74 49,550
1,088,622 2.55 85,555
1,745
7,341
(1,701
7,385
(Yen) 92, 940
296,623 1.07 (Yen) 58, 325
11,834 0.73 1,787
116,534 2.67 8,293
25,963 0.75 5,137
96,563 3.79 4,994
547,517 1.38 78,538
11,867
2,534
(Yen) 92, 940

(Yen) 541,105 1.17%

1.27%
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Notes:

1. Tax—exempt income of tax—-exempt investment securities has not been

calculated on a tax equivalent basis because the effect of such calculation

would not be material.

2. Average balances of loans include nonaccrual and restructured loans. See
"-—-III. Loan Portfolio." The amortized portion of net loan origination fees
(costs) 1is included in interest income on loans, representing an adjustment

to the yields with insignificant effect.

The following table shows our average balances,
interest rates for the last three fiscal years.

A-1

interest and average
Average balances are generally

based on a daily average while a month-end average is used for certain average
balances when it is not practicable to obtain applicable daily averages.
average balances determined by such methods are considered to be representative

of our operations.

Assets:

Interest-earning assets:
Interest-earning deposits in
other banks:
Domestic.....oiiiiiiiiienn
Foredgn......oui ..

Call loans, funds sold, and
receivables under resale
agreements and securities
borrowing transactions:
DomesticC. .ttt i,
Foredign......uuiiiiiieeneeeen.

Trading account assets:
Domestic...ciiiiiiniieenn
Foredign......ouiiiiiieeneeen..

Investment securities
DomesticC. .t
Foredign......uuiiiieeneeen..

(see Note 1):

Average
rate

.53%
.24

.19

.37
.00

.98

.32

.39

.56

.04
.93

2000
Average
balance Interest
284,958 (Yen) 7,223
3,986,517 129,107
4,271,475 136,330
2,152,650 7,923
1,856,035 111,447
4,008,685 119,370
2,157,629 7,010
625,533 8,696
2,783,162 15,706
15,813,885 164,655
3,974,410 235,511
19,788,295 400,166

.02

The

Years Ended Ma

Average
balance

(in millions,

(Yen) 402,084

5,275,074

2,473,617
2,620,118

2,676,732
607,061

15,684,644
4,090,733

19,775,377
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Loans (see Note 2):
DomesticC. .ot
Foredgn......oueiiiieeneennn.

Total interest-earning assets:
Domestic....coviiiiiiiiieenn
Foreign......eeeeiieeeneennn.

Non-interest-earning assets:
Cash and due from banks........

Other non-interest-earning
assets .. it e e
Allowance for credit losses....

Total non-interest-
earning assets..............

Total average assets.............

Assets:

Interest-earning assets:
Interest-earning deposits in
other banks:
Domestic.....oiiiiiiiiienn
Foredign......ouiiiiiieenenenn.

Call loans, funds sold, and
receivables under resale
agreements and securities
borrowing transactions:
DomesticC. .ottt
Foredign......uuiiiiiieeneeeen.

Trading account assets:
Domestic...... ..o,

41,942,695 780,633 1.86
10,371,711 713,438 6.88
52,314,406 1,494,071 2.86
62,351,817 967,444 1.55
20,814,206 1,198,199 5.76
83,166,023 2,165,643 2.60
1,362,465
3,911,447
(1,819,290)
3,454,622
(Yen) 86,620, 645
Years Ended March 31
2002
Average Average
balance Interest rate
(Yen) 472,188 (Yen) 8,690 1.84%
4,862,738 151,094 3.11
5,334,926 159,784 3.00
2,008,863 6,341 0.32
2,895,879 159,478 5.51
4,904,742 165,819 3.38
3,165,218 11,525 0.36

39,938,817
9,627,502

61,175,894
22,220,488

1,272,323
6,152,635
(1,479,857)
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Foredgn.......oiiiiaann..

. 720,614 3,619 0.50

Investment securities (see Note 1):

Domestic. ..o,
Foredgn.......oiiiinan..

Loans (see Note 2):

Domestic. ..o,
Foredgn.......uiiiiinan..

ce 16,142,601 128,352 0.80
ce 5,794,882 271,041 4.68

. 38,035,043 661,904 1.74
. 11,094,350 614,917 5.54

Total interest-earning assets:

Domestic.......oviiiiiii.. 59,823,913 816,812 .37
Foreign.........ouiiiiiiinn.. 25,368,463 1,200,149 .73
Total....oiiiiiiii i, 85,192,376 2,016,961 2.37

Non-interest-earning assets:

Cash and due from banks.....

Other non-interest-earning

assets.. ..ot ii i,
Allowance for credit losses....

Total non-interest-—

earning assets...........

Total average assets..........

Notes:

e 1,487,867
. 7,423,316
(1,727,559)

1. Tax—exempt income of tax—-exempt investment securities has not been
calculated on a tax equivalent basis because the effect of such calculation

would not be material.

2. Average balances of loans include nonaccrual and restructured loans. See
"-—-III. Loan Portfolio." The amortized portion of net loan origination fees
(costs) 1is included in interest income on loans, representing an adjustment
to the yields with insignificant effect.

Liabilities and shareholders'
Interest-bearing liabilities:
Deposits:

A-2

Average
balance

Average
Interest rate

equity:

Years End

Average
balance

(in millions, e
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[T (TS wils I (Yen) 41,
Foreign. .ottt e e e et e 11,
1 = B S 52,
Debentures—-Domestic.......uviiieen... 4,

Call money, funds purchased, and
payables under repurchase agreements
and securities lending transactions:

DOMESE I e v it i et et e et e ettt e 2,
Foreign. .ottt et e et e 2,
K = B 5,
Due to trust account-- Domestic........ 4,

Other short-term borrowings and
trading account liabilities:

DOME ST I e v ittt e et et e e e ettt 2,
Foreign. .ottt e et e
K = B 3,

Long-term debt:

DOMESE I e v ittt e et e et e e ettt 1,
Foreign. ...ttt i et e 2,
1 = B 4,

Total interest-bearing liabilities:

DOMESE I e v ittt e et e et et e et e 57,
Foreign. .ottt e et e 16,
TOLaLl. e te it e T4,
Non-interest-bearing liabilities........ ______é:
Shareholders' equity.....cooiviin.. ______;:

Total average liabilities and

shareholders' equity.....ccovivn.. (Yen) 86,

147,676 (Yen) 209,104
244,201 391,003
391,877 600,107
931,852 51,718

756,197 13,014
392,563 112,443
148,760 125,457
181, 966 32,413

738,601 41,590
849,927 42,759
588,528 84,349

904,487 69,810
418,698 122,272
323,185 192,082

660,779 417,649
905,389 668,477
566,168 1,086,126
ssa,881
593, 596

Net interest income and average
interest rate spread..............

Net interest income as a percentage of
total average interest-earning assets..

(Yen)1,079,517

0.51% (Yen)41,178,462

3.48 11,552,974
1.15 52,731,436
1.05 3,915,720
0.47 4,074,516
4.70 3,127,256
2.44 7,201,772
0.78 4,023,941
1.52 2,125,283
5.03 874,676
2.35 2,999,959
3.67 2,730,602
5.06 2,146,354
4.44 4,876,956
0.72 58,048,524
3.95 17,701,260
1.46 75,749,784

1.14%

Years Ended March 31,

Average
balance Interest

Average
rate

Liabilities and shareholders' equity:
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Interest-bearing liabilities:

Deposits:
[T 41 TS wils I (Yen) 44,807,025 (Yen) 157,484 0.35%
@ al S e o [ 10,982,859 328,159 2.99
o o 55,789,884 485,643 0.87
Debentures—-Domestic.......iviiieen... 2,931,103 20,491 0.70

Call money, funds purchased, and
payables under repurchase agreements
and securities lending transactions:

DOMESEIC . ettt ettt et ettt e 5,392,511 23,944 0.44
@ al % K o [ 3,603,909 176,396 4.89
o o 8,996,420 200,340 2.23
Due to trust account-- Domestic........ 2,940,975 16,683 0.57

Other short-term borrowings and
trading account liabilities:

DomesticC. . vttt i 2,071,577 15,784 0.76
Foreign......ouiiiiiiii i, 1,001,886 30,783 3.07
Total. .ot i e 3,073,463 46,567 1.52

Long-term debt:

DomesticC..v.i it i i 3,007,228 89,028 2.96
Foreign......ouiiiiiii i, 2,010,632 80,311 3.99
Total. .o i e 5,017,860 169,339 3.37

Total interest-bearing liabilities:

DomesStiC. . v ittt e 61,150,419 323,414 0.53
Foreign. ...t it i, 17,599,286 615,649 3.50
TOLaLl. .t e it i, 78,709,705 939,063 1.19
Non-interest-bearing liabilities........ _____Igjgégjgé; ______________
Shareholders' equity.....cooiiin.. ______;:5;;:;65

Total average liabilities and
shareholders' equity.....ccvviveeon.. (Yen) 92,376,000

Net interest income and average
interest rate spread.......... ... (Yen)1,077,898 1.18%

Net interest income as a percentage of
total average interest-earning assets.. 1.27%

The percentage of total average assets attributable to foreign activities
was 26.3%, 28.7% and 33.6%, respectively, in the fiscal years ended March 31,
2000, 2001 and 2002.

The percentage of total average liabilities attributable to foreign

activities was 27.5%, 29.9% and 33.9% in the fiscal years ended March 31, 2000,
2001 and 2002.
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Analysis of Net Interest Income

The following table shows changes in our net interest income between changes
in volume and changes in rate for the six months ended September 30, 2001
compared to the six months ended September 30, 2002:

Six Months Ended Septemk
versus Six Months Ended Sept

Increase (decrease)
due to changes in

Volume Rate
(in millions)

Interest income:
Interest-earning deposits in other banks..................... (Yen) (32, 966) (Yen) (22,1
Call loans, funds sold, and receivables under resale

agreements and securities borrowing transactions........... (9,072) (61,9
Trading acCCoOUNt @SSEE S . v it i ittt ittt et ettt e eneeaeens 428 (3,5
Investment securities (see NOoLe 2) . i ittt ittt eeenennn 33,348 (44,1
Y=o = (109) (129, 9
Total dnterest INCOmME . & v it ittt et et et e e e et et e e eeeeaeas (Yen) (8,371) (Yen) (261, 7
Interest expense:
I T = e O (Yen) (26,227) (Yen) (140,1
DL Y= o w6k = (5,151) (1,0
Call money, funds purchased, and payables under

repurchase agreements and securities lending

L et 0 F= = K w1 o . J (19) (62,5
Due to trust account, other short-term borrowings and trading

account 1dabilities . ittt e e e e e e e e e e (8,343) 1,3
Long—term debt ...ttt it et ettt e e e e e e (4,691) (14,9
Total INterest EXPENSE . & ittt ittt ittt ettt e eaeeeeeeeenneaeens (Yen) (44,431) (Yen) (217, 3
Net Interest InCOmME . & i vttt t ittt ettt e ettt et ettt eeeeenan (Yen) 36,060 (Yen) (44,4
Notes:

1. Rate/volume variance is allocated based on the percentage relationship of
changes in volume and changes in rate to the total "net change."

2. Tax—exempt income of tax-exempt investment securities has not been
calculated on a tax equivalent basis because the effect of such calculation
would not be material.

The following table shows changes in our net interest income between changes
in volume and changes in rate for the fiscal year ended March 31, 2000 compared
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to the fiscal year ended March 31,

2001 compared to the fiscal year ended March 31,

2001 and the fiscal year ended March 31,

2002.

Year Ended March 31, 2000 versus Year
Ended March 31, 2001
Increase (decrease)
due to changes in

(Yen) 3,239

45,248

(2,488)

(20,912)
116,499

(Yen) 95,587

Year Ended March
Ended Ma

Increase

(decre

due to changes

(in millions)

(Yen) 6,790

93,506

4,332

14,658

(52,485)
169,816

(Yen) 1,290

(13,690)

81,302

(29,116)
163,075

Volume
Interest income:
Interest-earning deposits in other
banks:
DOMESET I C e it et e e et e e e e e e (Yen) 3,551
Foredgn. ... iiieeenennnn. 48,258
Total. e ittt e eeeeeenn 51,809
Call loans, funds sold, and
receivables under resale
agreements and securities
borrowing transactions:
DOMESEIC . s i et ettt e et et e 1,293
Foreign. ...t iiennneennn. 49,569
e o= O 50,862
Trading account assets:
DOMESEIC . s i et ettt e et et e 1,949
Forelgn. ... iiieenneennn. (138)
Total.w et i ittt e et eeeen 1,811
Investment securities (see Note 2):
DOME ST I C e it et e e e e e e et e (1,070)
Forelgn. ... iiieenneennn. 6,820
Total.we et i it et et eeeeenn 5,750
Loans:
DOME ST I C e it et e e e e e e et e (37,296)
Foredgn. ... iiieenneennn. (51,192)
Total. e e i it i e eeeeeenn (88,488)
Total interest income:
DOME ST I C e it et et et e e et e (31,573)
Foredgn. ...t iieenneennn. 53,317
Total. .t it e ittt e e (Yen) 21,744
Notes:

1. Rate/volume variance is allocated based on the percentage relationship of

changes in volume and changes in rate to the total

"net change."
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2. Tax—exempt income of tax-exempt investment securities has not been
calculated on a tax equivalent basis because the effect of such calculation

would not be material.

Year Ended March 31,

Ended March 31,

Increase

(decrease)

due to changes in

Volume
Interest expense:
Deposits:
DOmMEeSTIC . ittt e e e e e (Yen) 157
Forelign.....oeuieiinennn.. 11,009
Total..veeiiiinnn.n 11,166
Debentures—-Domestic........... (9,490)
Call money, funds purchased,
and payables under
repurchase agreements and
securities lending
transactions:
DomesticC. .o i it iieeeennnn 8,717
Forelgn.....ooeieeiinennn.. 39,951
Total..veeiiinnnn.n 48,668
Due to trust
account—-—-Domestic......c...... (1,125)
Other short-term borrowings and
trading account liabilities:
DOMESTIC . v it et et e e e e (6,348)
Forelign......oueeeiiennnn.. 539
Total. .. i i i (5,809)
Long-term debt:
DomesticC. . et iii e 27,586
Forelgn.....oeuieeiinnnnn.. (11, 953)
Total..voeiiiinnnn.. 15,633
Total interest expense:
DomesticC. . i et iii e 19,497
Foreign.....ooueeiinennn.. 39,546
Total. .. i i i (Yen) 59,043

(Yen) 35,919

127,320

(17,069)
(24,241)

(6,214)

43,974
121,475

(Yen) 165,449

2000 versus Year
2001

Year Ended March 31
Ended March
Increase (decrease
due to changes in

(in millions)

(Yen) 36,076

138,329

63,471
161,021

(Yen) 224,492

Volume Rat
(Yen) 12,753 (Yen) (10
(17,840) (18
(5,087) (28
(7,688) (
5,852 (4
23,330 (4
29,182 (8
(6,987) (
(418) (

3,069

2,651
8,189 (1
(5,483) (
2,706 (1
11,701 (16
3,076 21
(Yen) 14,777 (Yen) (38

Net interest income:
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DOMESTIC . it et e e e e e (Yen) (51,070) (Yen) (64,886) (Yen) (115,956) (Yen) (40,817) (Yen) 10
Foreign.....oeeeeeeeeeennnnnn 13,771 (4,9706) 8,795 159,999 (11
Total.oee e i i i eeennnnn. (Yen) (37,299) (Yen) (69,862) (Yen) (107,161) (Yen)119,182 (Yen) (1

Note——Rate/volume variance is allocated based on the percentage relationship of
changes in volume and changes in rate to the total "net change."

A-6

II. Investment Portfolio

The following table shows information as to the value of our investment
securities available for sale and being held to maturity at March 31, 2002 and
September 30, 2002:

At March 31, 2002 At
Net
Amortized Estimated unrealized Amortized
cost fair value gains cost

(in millions)

Securities available for sale:
Debt securities, principally

Japanese government bonds and

corporate bonds................. (Yen) 17,478,446 (Yen)1l7,794,325 (Yen) 315,879 (Yen)18,659,11
Equity securities................. 3,877,975 5,488,491 1,610,516 3,368, 90

Total securities available for

Debt securities being held to

maturity, principally Japanese

prefectural and official

institutions bonds................ 272,163 284,724 12,561 242,16

Total.. it i i e (Yen) 21,628,584 (Yen)23,567,540 (Yen)1l,938,956 (Yen)22,270,18

Investment securities other than available for sale or being held to
maturity (i.e., nonmarketable equity securities presented in Other investment
securities) were carried at cost of (Yen)129,498 million and
(Yen) 138,289 million, at March 31, 2002 and September 30, 2002, respectively.
The corresponding estimated fair values at those dates were not readily
determinable.

The following table shows information as to the value of our investment
securities available for sale and being held to maturity at March 31, 2000,
2001 and 2002.
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Securities available
for sale:
Domestic:

Japanese national
government and
Japanese
government
agency bonds......

Corporate bonds....

Marketable equity
securities........

Other securities...

Total domestic....

Foreign:

U.S. Treasury and
other U.S.
government
agencies bonds....

Other governments
and official
institutions

Mortgage-backed
securities........
Other securities...

Securities being held
to maturity:
Domestic:

Japanese national
government and
Japanese
government
agency bonds......

Corporate bonds....

Other securities...

Total domestic....
Foreign:

U.S. Treasury and
other U.S.

At March 31

2000 2001
Net

Estimated unrealized Estimate
Amortized market gains Amortized market
cost value (losses) cost value
(in million
(Yen) 5,211,110 (Yen) 5,241,473 (Yen) 30,363 (Yen) 7,940,554 (Yen) 8,018
1,099,260 1,294,239 194,979 1,263,076 1,283
4,238,216 7,666,605 3,428,389 4,145,826 6,483
505, 341 518,236 12,895 459, 380 469
11,053,927 14,720,553 3,666,626 13,808,836 16,255
488,368 479,869 (8,499) 723,624 738
787,631 788,037 406 1,131,873 1,153
1,071,523 1,056,743 (14,780) 2,110,821 2,135
596,444 626,969 30,525 1,403,352 1,447
2,943,966 2,951,618 7,652 5,369,670 5,475
(Yen)13,997,893 (Yen)17,672,171 (Yen)3,674,278 (Yen)19,178,506 (Yen)21,730
(Yen) 120,536 (Yen) 120,617 (Yen) 81 (Yen) 114,489 (Yen) 120

206,790 210,492 3,702 -
87,062 87,062 - 116,773 122
414,388 418,171 3,783 231,262 242
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government
agencies bonds....
Other governments
and official
institutions

Securities available
for sale:
Domestic:

Japanese national
government and
Japanese
government
agency bonds......

Corporate bonds....

Marketable equity
securities........

Other securities...

Total domestic....

Foreign:

U.S. Treasury and
other U.S.
government
agencies bonds....

Other governments
and official
institutions

Mortgage-backed
securities........
Other securities...

Securities being held
to maturity:
Domestic:

Japanese national

9,395 9,919 524 4,301 4
140,860 141,592 732 68,168 71
114,403 115,561 1,158 2,476 2
264,658 267,072 2,414 74,945 78
(Yen) 679,046 (Yen) 685,243 (Yen) 6,197 (Yen) 306,207 (Yen) 320
At March 31,
2002
Estimated Net
Amortized market unrealized
cost value gains
(Yen) 9,887,613 (Yen) 9,951,250 (Yen) 63,637
1,341,079 1,353,028 11,949
3,695,451 5,279,562 1,584,111
844,695 854,358 9,663
15,768,838 17,438,198 1,669,360
1,007,414 1,031,942 24,528
1,753,882 1,790,712 36,830
1,455,274 1,523,026 67,752
1,371,013 1,498,938 127,925
5,587,583 5,844,618 257,035
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government and

Japanese

government

agency bonds...... (Yen) 89,945 (Yen) 94,266 (Yen) 4,321
Corporate bonds.... - - -
Other securities... 107,544 112,296 4,752

Total domestic.... 197,489 206,562 9,073
Foreign:

U.S. Treasury and

other U.S.

government

agencies bonds.... - - -
Other governments

and official

institutions
bonds............. 69,529 72,822 3,293
Other securities. 5,145 5,340 195
Total foreign..... 74,674 78,162 3,488
Total......coo.... (Yen) 272,163 (Yen) 284,724 (Yen) 12,561

Investment securities other than available for sale or being held to
maturity (i.e., nonmarketable equity securities, presented in Other investment
securities in the consolidated financial statements) were carried at costs of
(Yen) 175,233 million, (Yen)168,547 million and (Yen)129,498 million, at March
31, 2000, 2001 and 2002, respectively. The corresponding estimated fair values
at those dates were not readily determinable.

The following table presents the book values, maturities and weighted
average yields of investment securities available for sale and being held to
maturity, excluding equity securities, at March 31, 2002. Weighted average
yields are calculated based on amortized cost. Yields on tax-—-exempt obligations
have not been calculated on a tax equivalent basis because the effect of such
calculation would not be material.

Maturities Maturities
after one year after five years
Maturities within but within but within
one year five years ten years
Amount Yield Amount Yield Amount Yield

(in millions, except percentage

Securities available for sale:
Domestic:
Japanese national government
and Japanese government

agency bonds............... (Yen) 3,758,056 0.12% (Yen)5,217,644 1.07% (Yen) 975,550 1.56%
Corporate bonds.............. 186,423 2.43 1,100,046 1.64 63,773 2.35
Other securities............. 9,405 4.80 630,224 2.07 142,338 1.92
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Total domestic............. 3,953,884 0.24 6,947,914 1.25 1,181,661 1.65
Foreign:
U.S. Treasury and other U.S.
government Agencies........ 79,649 2.39 707,550 4.84 172,213 5.14
Other governments and
official institutions...... 267,153 4.06 1,088,294 4.72 419,558 5.31
Mortgage-backed securities... 174,830 6.14 460,602 5.17 358,164 5.46
Other securities............. 247,464 1.37 664,084 19 228,309 5.44
Total foreign.............. 769,096 3.48 2,920,530 4.47 1,178,244 5.36
Total...oiiiiiiiian.. (Yen) 4,722,980 0.77% (Yen)9,868,444 19% (Yen)2,359,905 3.49
Securities being held to
maturity:
Domestic:
Japanese national government
and Japanese government
agency bonds............... (Yen) 17,666 2.54% (Yen) 48,690 .23 (Yen) 23,589 2.33
Other securities............. 7,051 5.09 36,882 2.52 63,611 1.77
Total domestic............. 24,717 3.26 85,572 2.36 87,200 1.92
Foreign:
U.S. Treasury and other U.S.
government agencies........ - - - - - -
Other governments and
official institutions...... 40,611 7.22 27,003 7.11 1,915 6.79
Other securities............. 2,664 7.03 - - 2,481 8.14
Total foreign.............. 43,275 7.21 27,003 7.11 4,396 7.55
Total..voiiiiiiiian.. (Yen) 67,992 5.78% (Yen) 112,575 3.50% (Yen) 91,596 2.19
Total
Amount Yield
Securities available for sale:
Domestic:
Japanese national government
and Japanese government
agency bonds............... (Yen) 9,951,250 0.76%

Corporate bonds.............. 1,353,028 1.78
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Other securities............. 854,358 1.94
Total domestic............. 12,158,636 0.96
Foreign:
U.S. Treasury and other U.S.
government Agencies........ 1,031,942 4.80
Other governments and
official institutions...... 1,790,712 4.78
Mortgage-backed securities... 1,523,026 5.49
Other securities............. 1,290,009 3.27
Total foreign.............. 5,635,689 4.63
Total. .ottt et et e e e (Yen) 17,794,325 2.10%

Securities being held to
maturity:
Domestic:
Japanese national government
and Japanese government

agency bonds............... (Yen) 89,945 2.32%
Other securities............. 107,544 2.24

Total domestic............. 197,489 2.28
Foreign:

U.S. Treasury and other U.S.
government agencies........ - -
Other governments and

official institutions...... 69,529 7.17
Other securities............. 5,145 7.56
Total foreign.............. 74,674 7.19
Total. it e e eeeenn (Yen) 272,163 3.63%
A-9

Excluding Japanese national government bonds, the following table sets forth
the securities of individual issuers held in our investment securities
portfolio which exceeded 10% of our consolidated shareholders' equity at March
31, 2002.

Amortized
cost Fair Value

(in millions)

U.S. Treasury and other U.S. government agencies bonds.............. (Yen)1,007,414 (Yen)1l,031,94
Mortgage-backed securities issued by U.S. Federal National Mortgage

J 2N ==Y A= w1 o o 408,786 419, 38
Mortgage-backed securities issued by U.S. Federal Home Loan Mortgage

[ @@ oY B ar= 8wl o o S 329,506 344,36
French government DoNndsS. ... ...ttt ittt ettt eeneeeeeeeenneeeenns 461,629 454,50
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IITI. Loan Portfolio

The following table shows our loans outstanding, before deduction of
allowance for credit losses, by domicile and type of industry of borrower at
March 31, 2002 and September 30, 2002. Classification of loans by industry is
based on the industry segment loan classification as defined by The Bank of

Japan for regulatory reporting purposes and is not necessarily based on use of

proceeds.
At March 31, At September 30,
2002 2002
(in millions)
Domestic:
Manufacturing..........oiiiiiinnnnn. (Yen) 6,394,459 (Yen) 6,271,210
Construction. ... ..ot iennenennnn 1,535,191 1,454,111
Real estate. ..ottt it teeieeeenn 4,923,688 4,634,573
TS V2 N o T 4,549,692 4,286,308
Wholesale and retail....... ... 5,983,958 6,802,213
Banks and other financial institutions.. 4,271,182 3,515,716
Other industries....... ... 3,850,153 3,420,371
CONSUME T e v v e et ettt e et metneeeeeeneeaeeens 7,049,095 7,227,780
Total domesticC. ..ot eenennn. 38,557,418 37,612,282
Foreign:
Governments and official institutions... 326,086 201,669
Banks and other financial institutions.. 680,449 868,913
Commercial and industrial............... 9,708,102 8,398,089
Other. .. i e e e 1,000,044 1,044,303
Total foreign.........uuiiiieeeennn. 11,714,681 10,512,974
Less unearned income and deferred loan fees 42,374 34,011
1 = B S (Yen) 50,229,725 (Yen)48,091,245
Notes:
1. The table includes loans held for sale of (Yen)3,178 million at March 31,

2002 and (Yen)8,685 million at September 30, 2002, respectively.

2. Loans to the so-called non-bank finance companies are generally
the "Banks and other financial institutions" category. Non-bank
companies are primarily engaged in consumer lending, factoring,

lending and credit card businesses.

A-10

included in
finance
mortgage

The following table shows our loans outstanding, before deduction of
allowance for credit losses, by domicile and type of industry of borrower at

March 31 of each of the five years in the period ended March 31,

2002.

Classification of loans by industry is based on the industry segment loan
classification as defined by The Bank of Japan for regulatory reporting

purposes and is not necessarily based on use of proceeds.
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At March 31,

7,171,934
1,931,928
5,594,982
5,398,917
7,734,297

4,241,691
3,649,278
6,905,666

(in millions)

(Yen) 6,877,734 (Yen)
1,816,338
5,045,318
5,010,678
6,926,200

3,947,735
3,837,809
7,141,689

6,
1,
5,
4,
6,

4,
2,
6,

451,672
726,278
272,787
763,938
592,660

069,828
797,419
934,440

362,404

745,783
9,617,336
1,711,988

244,172

692,322
7,652,750
887,507

8,
1,

315,321

783,501
820,141
173,223

1998
Domestic:
Manufacturing................. (Yen) 7,188,038 (Yen)
Construction.................. 1,886,422
Real estate. ..., 5,564,330
S ErVICES . it ittt et et e 6,147,240
Wholesale and retail.......... 7,849,323
Banks and other financial
institutions................ 4,321,616
Other industries.............. 2,640,445
CONSUMEY & v v vt e ettt eeeeeeenennn 6,774,501
Total domestic............ 42,371,915
Foreign:
Governments and official
institutions................ 429,244
Banks and other financial
institutions................ 1,613,190
Commercial and industrial..... 11,422,794
Other. . vttt ittt i i i e e 2,379,437
Total foreign............. 15,844,665
Total. .o eeeeeeennn 58,216,580
Less unearned income and deferred
loan fees. ..ottt 71,407
Total....ooe .. (Yen) 58,145,173 (Yen)

Note--Loans to the so-called non-bank finance companies are generally included
in the "Banks and other financial institutions" category. Non-bank finance

companies are primarily engaged in consumer lending, factoring,

lending and credit card businesses.

Maturities and Sensitivities of Loans to Changes in Interest Rates

mortgage

The following table shows the maturities of our loan portfolio at March 31,

2002:

Maturity

(in millions)
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Domestic:

Manufacturing........ oot iiinnneeeeennn (Yen) 4,525,631
Construction. v it ittt it et e it e e e 1,118,493
Real estate. vttt ittt i i it e ieteeeeenn 2,322,887
P LS U I o R 2,481,125
Wholesale and retail....... ... 4,454,273
Banks and other financial institutions... 2,698,320
Other industries........uei it eenennn. 2,527,453

Consumer:
Installment loans to individuals..... 431,577
[ ol o T 553,521
Total domesticC...vuee i eennnn 21,113,280
Foreign: 5,923,417
1 X it (Yen) 27,036,697

(Yen) 1,703,447
338,966
1,638,583
1,560,883
1,298,957
956,258

925,232

1,393,167
56,282

9,871,775
3,400,647

(Yen) 165,381
77,732

962,218

507, 684
230,728
616,604
397,468

4,515,210
99,338

7,572,363
2,390,617

The above loans due after one year which had predetermined interest rates
and floating or adjustable interest rates at March 31, 2002 are shown below.

Domestic Foreign

(in millions)

Predetermined rate......... (Yen) 6,732,905 (Yen)l1l,646,957
Floating or adjustable rate 10,711,233 4,144,307
Total..e e eeeeenneenn. (Yen) 17,444,138 (Yen)5,791,264

(Yen) 8,379,862
14,855,540

Nonaccrual, Past Due and Restructured Loans

We generally discontinue the accrual of interest income on
substantial doubt exists as to the full and timely collection

loans when
of either

principal or interest, or when principal and interest is contractually past
due, except when the loans are in the process of collection based upon the

judgment of management. Prior to April 1, 1998, loans by Bank

Tokyo-Mitsubishi, Mitsubishi Trust Bank and some of other domestic subsidiaries

of

were generally placed on nonaccrual status when they were past due more than

six months, in each case as to either principal or interest.
nonaccrual policy resulted in an increase in nonaccrual loans

The change in

of approximately

(Yen)1,327 billion and decreases in accruing restructured loans and accruing

loans contractually past due 90 days or more of approximately

billion and (Yen)290 billion, respectively, at March 31, 1999.

(Yen) 1,037
For past due

loans, we continue the accrual of interest income on loans without collecting

any payment of interest or principal under terms of the related loan agreements

only for a period of up to three months.

A-12

The following table shows the distribution of our nonaccrual loans,
restructured loans and accruing loans which are contractually past due 90 days
or more as to principal or interest payments at March 31, 2002 and September
30, 2002, based on the domicile and type of industry of the borrowers.
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At March 31,
2002

At September 30,

2002

(in millions)

Nonaccrual loans:

Domestic:
ManufactuUring. ...ttt ittt ittt et eeeee e (Yen) 142,572
(G103 21T il b T il I o NP 213,491
Real EStalE . v it ittt ittt ettt ittt et eee e 841,414
LS LS U o 214,877
Wholesale and retail. ...ttt eneennennn 251,061
Banks and other financial institutions........... 58,568
Other IndUStries. ... ittt ittt ittt eneeneenn 39,687
CON S UM & v v e ettt ettt e ee et aeeeeeeeeeaeeeeeeneeaens 166,333
Total domEesStiC. v ittt ittt it e et e ettt eeeaeean 1,928,003

Foreign:
Governments and official institutions............ 3,341
Banks and other financial institutions........... 9,119
Commercial and industrial.......eeiiiiinennennn. 226,054
[ 3 5 o I 7,059
Total foreign. ...ttt ittt et eieeeeeennn 245,573
e o= 2,173,576

Restructured loans:
J 3 01U i 1,859,176
@ ot I 5 o O 109,190
e o= 1,968,366
Accruing loans contractually past due 90 days or more:

J 3 01U wl 20,276
@ ot I 5 o O 2,764
e o= 23,040

(Yen) 135,408
181,200
560, 740
131,526
254,680
47,379
34,373
163,975

1,493
11,294
227,149
29,973

1,677,797
100, 862

Note--The above table does not include real estate acquired in full or partial
satisfaction of debt and certain assets under the management of the Cooperative
Credit Purchasing Company which are recorded at estimated fair value less

estimated cost to sell.

The following table shows the distribution of our nonaccrual loans,

restructured loans and accruing loans which are contractually past due 90 days
or more as to principal or interest payments at March 31 of each of the five

years in the period ended March 31,
industry of the borrowers.

2002,

based on the domicile and type of
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At March 31,

(in millions)

Nonaccrual loans:

Domestic:
Manufacturing........... ... (Yen) 27,203 (Yen) 141,830 (Yen) 112,245 (Yen) 118,
Construction..........ccovviien... 32,365 138,803 226,170 202,
Real estate. ..., 195,421 981,504 829,616 939,
ST VICES e ittt ittt ettt eeennaes 114,555 457,083 290,286 247,
Wholesale and retail............. 64,719 380,076 389,262 229,
Banks and other financial
institutions.............. ... 113,405 245,533 140,928 125,
Other industries................. 6,072 26,848 23,921 39,
CONSUMET + v v v v e e e e e eeeeeeseenennnns 24,271 83,809 56,206 163,
Total domestic........cov.... 578,011 2,455,486 2,068,634 2,067,
Foreign:
Governments and official
institutions........ ... ... .. ... 951 895 1,032 2,
Banks and other financial
institutions............. ... 1,931 19,670 14,458 8,
Commercial and industrial........ 61,914 198,951 167,271 180,
Other..... ittt 3,256 31,599 26,604 32,
Total foreign................. 68,052 251,115 209,365 223,
Total. ittt ieeeeennn 646,063 2,706,601 2,277,999 2,290,

Restructured loans:

DomesticC. . vttt i 1,151,905 632,187 449,673 1,855,
Foreign......ouiii i, 96,696 23,143 53,206 98,
Total....oiiiiiiiiiiin., 1,248,601 655,330 502,879 1,954,

Accruing loans contractually past due 90
days or more:

DomesticC. . vttt i 363,200 78,129 62,286 24,
Foreign......ouiiiiiii i, 24,665 37,708 1,751 3,
Total...oiiiiiiii i, 387,865 115,837 64,037 27,
Total...ooiiiiii i, (Yen)2,282,529 (Yen)3,477,768 (Yen)2,844,915 (Yen)4,272,

Note--The above table does not include real estate acquired in full or partial
satisfaction of debt and certain assets under the management of the Cooperative
Credit Purchasing Company which are recorded at estimated fair value less
estimated cost to sell.

Gross interest income which would have been accrued at the original terms on
domestic nonaccrual and restructured loans outstanding during the fiscal year
ended March 31, 2002 was approximately (Yen)83.7 billion, of which (Yen)67.6
billion was included in the results of operations for the year. Gross interest
income which would have been accrued at the original terms on foreign
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nonaccrual and restructured loans outstanding for the fiscal year ended March
31, 2002 was approximately (Yen)1l7.3 billion, of which (Yen)7.7 billion was
included in the results of operations for the year.

Foreign Loans Outstanding

We had no cross-border outstandings to borrowers in any foreign country
which in total exceeded 0.75% of consolidated total assets at March 31, 2000,
2001 and 2002. Cross-border outstandings are defined, for this purpose, as
including loans (including accrued interest), acceptances, interest-earning
deposits with other banks, other interest-earning investments and any other
monetary assets denominated in Japanese yen or other non-local currencies.
Material local currency loans outstanding which are neither hedged nor funded
by local currency borrowings are included in cross-border outstandings.

Guarantees of outstandings of borrowers of other countries are considered to
be outstandings of the guarantor. Loans made to, or deposits placed with, a
branch of a foreign bank located outside the foreign bank's home country are
considered to be loans to, or deposits with, the foreign bank. Outstandings of
a country do not include principal or interest amounts of which are supported
by written, legally enforceable guarantees by guarantors of other countries or
the amounts of outstandings to the extent that they are secured by tangible,
liquid collateral held and realizable by Bank of Tokyo-Mitsubishi, Mitsubishi
Trust Bank and their subsidiaries outside the country in which they operate.

In addition to credit risk, cross-border outstandings are subject to country
risk that as a result of political or economic conditions in a country,
borrowers may be unable or unwilling to pay principal and interest according to
contractual terms. Other risks related to cross-border outstandings include the
possibility of insufficient foreign exchange and restrictions on its
availability.

In order to manage country risk, we establish various risk management
measures internally. Among other things, we first regularly monitor economic
conditions and other factors globally and assess country risk in each country
where we have cross-border exposure. For purposes of monitoring and controlling
the amount of credit exposed to country risk, we set a country limit, the
maximum amount of credit exposure for an individual country, in consideration
of the level of country risk and our ability to bear such potential risk. We
also determine our credit policy for each country in accordance with its
country risk level and our business plan with regard to the country. Assessment
of country risk, establishment of country limits, and determination of country
credit policies are subject to review and approval by our senior management and
are updated periodically.

Exposure to East Asia

For a period beginning in mid-1997, some East Asian countries experienced
severe economic and financial difficulties. In response to such economic
deterioration, the Republic of Korea, or South Korea, Thailand and Indonesia
implemented financial reform programs under the supervision of the
International Monetary Fund, or IMF. The region has now generally recovered
from these difficulties, with certain exceptions.

We maintain a substantial network of branches and subsidiaries in East Asia

and the region has been an important market for our financial services. In
response to recent developments in the regional economy, we regularly reassess
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the country risk of each country in the region, to adjust exposure levels, and
to review and revise country credit policies.

A-15

The following is a summary of cross-border outstandings to counterparties in
major Asian countries at March 31, 2002 and September 30, 2002:

At March 31, At September 30,
2002 2002

(in billions)

South Korea......o.ovuevueeu.. (Yen)218.9 (Yen)215.8
Indonesiad. .eeeeeeeeenneenns 78.2 59.1
Thailand.....oeeeeeeeennn. 223.7 194.2
Malaysia....eeeeeeeeeennn. 156.1 142.6
Philippines............... 80.0 52.5
Hong KONg. . v vvveeeeeeennnn 409.3 340.8
People's Republic of China 222.9 181.7

The following table represents our cross-border outstandings and commitments
at March 31, 2001 and 2002, to certain East Asian countries significantly
affected by the crisis:

At March 31,

Cross-border Cross-border
Outstanding Commitments Outstanding Commitments

(in billions)

South Korea......o.ovuevueeu.. (Yen) 225.8 (Yen) 0.5 (Yen)218.9 (Yen) 1.1
Indonesia. .eeeeeeeeeneenns 141.8 19.1 78.2 11.2
Thailand.....oeeeeeeeeenn. 248.9 5.9 223.7 6.8
MalaySiad. e e e eeeeeeeeeeennn 151.8 7.5 156.1 10.7
Philippines......vvvuuo... 70.5 7.2 80.0 13.7
Hong KONg. .. ooveeeeeeeennn 455.0 21.7 409.3 2.2
People's Republic of China 185.2 11.4 222.9 4.7

In addition to the exposure to the seven countries shown in the above table,
we had cross-border outstandings of (Yen)255.7 billion to counterparties in
Singapore at March 31, 2002. Our management does not expect any significant
credit problems with exposure to that country. At March 31, 2002, the total
cross—border outstandings to the five countries (South Korea, Indonesia,
Thailand, Malaysia and the Philippines) decreased (Yen)81.9 billion, or 9.8%,
to (Yen)756.9 billion in the aggregate from (Yen)838.8 billion of outstandings
recorded at March 31, 2001, due primarily to reduction of exposure to
Indonesia, through our proactive exposure management.

Exposure to South America
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The following is a summary of cross-border outstandings to counterparties in
major Latin American countries at March 31, 2002 and September 30, 2002:

At March 31, At September 30,
2002 2002

(in billions)

Argentina (Yen) 74.4 (Yen) 56.4

Brazil... 145.4 146.7

Mexico... 110.0 85.0
A-16

The following is a summary of cross-border outstandings to counterparties in
major Latin American countries at March 31, 2001 and 2002:

At March 31,

(in billions)

Argentina (Yen)116.7 (Yen) 74.4
Brazil... 139.8 145.4
Mexico... 75.2 110.0

Argentina--In late 2001, Argentina began to experience significant economic
turmoil and deterioration, including the suspension of foreign debt payments.
The Argentine government implemented substantial economic changes, and
abandoned the fixed US dollar-to-peso exchange rate in favor of a floating
exchange rate. The adoption of the floating rate occurred in parallel with
increased restrictions on deposits and liquidity. The Argentine government has
defaulted on its debt, and the outcome of talks between the Argentine
government and the International Monetary Fund on receiving financial
assistance remains uncertain. The Argentine government and other parties are
working on a debt-restructuring program. At March 31, 2002, we had cross-border
outstandings of approximately (Yen)74.4 billion to borrowers in Argentina and
provided an allocated credit loss allowance for country risk exposure of
(Yen)18.1 billion.

During 2002, Argentina continued to experience significant political and
economic changes, including severe recessionary conditions, high inflation and
political uncertainty. The Argentina government implemented substantial
economic changes, such as redenominating substantially all of the banking
industry's loans, deposits and other assets and liabilities previously
denominated in US dollars into pesos at different rates. In addition, the
government issued certain instruments to financial institutions to compensate
them in part for losses incurred as a result of the redenomination events. The
government also announced a 180 day moratorium against creditors filing
foreclosures or bankruptcy proceedings against borrowers. Later in 2002, the
government modified the terms of certain of its obligations making them less
valuable. At September 30, 2002, we had cross-border outstandings of
approximately (Yen)56.4 billion to borrowers in Argentina and provided an
allocated credit loss allowance of (Yen)28.8 billion. We continue to assess our
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credit exposure to Argentina.
Loan Concentrations

At March 31, 2002, there were no concentrations of loans to a single
industry group of borrowers, as defined by The Bank of Japan for industry
segment loan classification, which exceeded 10% of our consolidated total loans
except for domestic consumer loans.
Credit Risk Management

We have a credit rating system, under which borrowers and transactions are
graded based on objective standards on a worldwide basis. We calculate

probability of default by statistical means and manage our credit portfolio
based on this credit rating system.

IV. Summary of Loan Loss Experience

The following table shows an analysis of our loan loss experience by type of
borrowers' business for the six months ended September 30, 2001 and 2002.

Allowance for credit losses at beginning of period........ ...

Provision for Credif LOSSES . it i ittt ittt ettt ettt ettt eaeeeeeeeeeaeeeeeeeenns

Charge-offs:
Domestic:

ManUEaC UL NG . ¢ it e e ittt e e e e e e e e e e e e e e e e et e
(G0 o ¥= il o) w3 o O
F 2 ST B i i
ST v =
Wholesale and retadll. ...ttt ittt ettt ettt et eeeeeeeeeeaneeaeenns
Banks and other financial institutions...........iiiiiiiiiinneeeeennnnns
Other IndUStries. vttt it et et e e e e ettt aee ettt eaeeeeeaeeeaaeens
[0 = 5 = e

B it B B L) (LY il X o
@ et I 5 o PR

Recoveries:

|3 11 L= e X PR
@ et I 5 o PR

17,081
10,420
36,169
18,068
36,682
23,564

6,023
20,418

168,425
79,882
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Other--principally foreign exchange

translation

Allowance for

Allowance for

F= e 6 = 015 o (6,720

credit losses at end of period....... ..ttt e e e e e

credit losses applicable to foreign activities:

Balance at beginning o0f pPeriod. .. ... iii ittt ittt et te ettt (Yen) 243,716
Balance at end of pPeriod. ...ttt ittt ittt et e e e e e e e ;;;;;__;;;T;;;
Provision for Credil 108 S S .t v it ittt ittt ettt ettt ettt ettt ettt eeeeeeaeaeann ;;;;;___;;:;;;
Ratio of net charge offs during the period to average loans outstanding during the
LS Bl Yo 1 (1 0.91

(1) Annualized for the six months ended September 30,

A-18

2001 and 2002.

The following table shows an analysis of our loan loss experience by type of

borrowers'
2002.

Y5 (Yen) 1,556,825
Provision for credit losses........c..oou... 1,476,027
Charge-offs:

Domestic:
Manufacturing............ueiieie... 91,486
Construction......uou .. 460,446
Real estate. ..ottt i ti i tieenennn 153,059
LTS Vs T o Y 229,087
Wholesale and retail................ 208,777

Banks and other financial

institutions........ .. . i i, 306,594
Other industries........ouiiueenneenn 8,370
CONSUME Y & vt e ettt ettt eeetneeeeeenes 175,943
Total domesticC. v ittt it eieeenn 1,633,762
Foreign. . ettt e e e et e e e 140,404
e o= P 1,774,166

Recoveries:
DOmMESEIC. ¢ ittt et e e e e e e e e 455
Foredgn. . vttt e e e e e e e e 8,355
B = A 8,810

business for each of the five years in the period ended March 31,

Years Ended March 31,

(in millions,

(Yen)1,281,091

25,224
27,530
135,597
160,194
29,031

106,727

10,172
38,119

(Yen)1,813,680

25,537
77,878
98,201
53,877
191,839

67,782

47,209
39,827

except percentag
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Net charge-offs.... ..t

Other--principally foreign exchange
translation adjustments..................

Allowance for credit losses at end of year.
Allowance for credit losses applicable to
foreign activities:
Balance at beginning of year............

Balance at end of year........ ...

Provision for credit losses.............

Ratio of net charge-offs during the year to

average loans outstanding during the

The following table shows an allocation of our allowance for

at March 31, 2002 and September 30, 2002.

(Yen)1,281,091

(Yen) 190,526 (Yen) 264,186 (Yen) 295,131 (Yen)
(Yen) 264,186 (Yen) 295,131 (Yen) 190,571 (Yen)
(Yen) 194,613 (Yen) 193,610 (Yen) 25,661 (Yen)
3.01 1.15% 1.30%
credit losses
At March 31, 2002 At Septe
% of
loans in
each
category
to total
Amount loans Amoun

(in millions,

except perce

12.72% (Yen) 16
3.05 16
9.79 42
9.05 13

11.90 24
8.50 5
7.67 4

14.02 8

23.30 22

—— 2
100.00% (Yen)1,57

Domestic:
ManuUfacCtUrding. oottt ittt ettt et e e e e et e (Yen) 162,828
(O3 01 il b ¥k il I o P 168,595
REaAl EStaAl B i ittt ittt ittt ettt et et ettt ettt e e e e 541,093
LTS Vs o 175,281
Wholesale and retail. ...ttt ittt ittt et enetneeens 216,510
Banks and other financial institutions..................... 59,971
Other IndUStEries . @ v ittt ittt ittt et ettt e ettt eeeeaeean 48,466
(O3 01 5110 95,156
@ eI 5 o O 244,650
UnalloCated. v u ittt ittt et et ettt et e eeeteeeeeeeaeenens 22,630
e i (Yen) 1,735,180
Allowance as a percentage O0f 10oaAnNS. ...t iiieneeeeeenneeeenns 3.45%
Allowance as a percentage of nonaccrual and restructured loans
and accruing loans contractually past due 90 days or more... 41.66%
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The following table shows an allocation of our allowance for credit losses

at the end of each of the five years in the period ended March 31,

2002.
At March 31,
1998 1999 2000
% of % of % of
loans loans loans
in each in each in each
category category category
to total to total to total
Amount loans Amount loans Amount loans
(in millions, except percentages
Domestic:
Manufacturing.... (Yen) 57,090 12.35% (Yen) 92,791 13.02% (Yen) 98,296 13.73% (Y
Construction..... 42,801 3.24 119,853 3.51 124,352 3.63
Real estate...... 333,991 9.56 498,246 10.16 429,928 10.07
Services......... 163,017 10.56 225,420 9.80 178,237 10.01
Wholesale and
retail.......... 152,464 13.48 294,605 14.05 221,466 13.83
Banks and other
financial
institutions.... 165,835 7.42 171,477 7.70 64,934 7.88
Other industries. 5,868 4.53 15,641 6.63 57,684 7.67
Consumer......... 73,487 11.64 75,684 12.54 104,139 14.26
Foreign:
Governments and
official
institutions.... 17,001 0.74 30,299 0.66 14,769 0.49
Banks and other
financial
institutions.... 27,100 2.717 27,133 1.35 9,328 1.38
Commercial and
industrial...... 188,041 19.62 217,736 17.47 144,028 15.28
Other............ 32,044 4.09 19,963 3.11 22,446 1.77
Unallocated........ 22,352 - 24,832 - 16,605 -
Total....ooovonnn (Yen)1,281,091 100.00% (Yen)1l,813,680 100.00% (Yen)1,486,212 100.00% (Y

Allowance as a
percentage of

Allowance as a

percentage of

nonaccrual and

restructured loans

and accruing loans

contractually past

due 90 days or
56.13%

At March 31,

52.15%

52.24%
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2002
% of
loans
in each
category
to total
Amount loans
Domestic:
Manufacturing.... (Yen) 162,828 12.72%
Construction..... 168,595 3.05
Real estate...... 541,093 9.79
Services......... 175,281 9.05
Wholesale and
retail.......... 216,510 11.90
Banks and other
financial
institutions.... 59,971 8.50
Other industries. 48,466 7.67
Consumer......... 95,156 14.02
Foreign:
Governments and
official
institutions.... 33,304 0.65
Banks and other
financial
institutions.... 6,847 1.35
Commercial and
industrial...... 189,332 19.31
Other............ 15,167 1.99
Unallocated........ 22,630 -
Total....ooovonn.. (Yen)1,735,180 100.00%

Allowance as a
percentage of

Allowance as a

percentage of

nonaccrual and

restructured loans

and accruing loans

contractually past

due 90 days or

MOTE . v v v e e eeeenenn 41.66%

While allowance for credit losses contains amounts allocated to components
of specifically identified loans as well as a group on portfolio of loans,
allowance for credit losses 1s available for credit losses in the entire loan
portfolio and the allocations shown above are not intended to be restricted to
the specific loan category. Accordingly, as the evaluation of credit risks
changes, allocations of the allowance will be changed to reflect current

conditions and various other factors.

A-21
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V. Deposits

The following table shows the average amount of,

and the average rate paid

on, the following deposit categories for each of the three years in the period

ended March 31, 2002.

Average
amount

Domestic offices:
Non-interest-bearing demand

depoSitsS .ttt e e e e (Yen) 2,236,420

Interest-bearing demand
depoSitsS .ttt e e e e

Time depositsS. ..ot
Foreign offices, principally from banks

located in foreign countries:
Non-interest-bearing demand

depoSitsS .ttt e e e e 1,433,729

Interest-bearing deposits,
principally time deposits and
certificates of deposit...........

11,680,850
Deposits at notice.................. 1,847,522
24,888,624
Certificates of deposit............. 2,730,680

Years Ended March 31,

2001
Average Average Average Avera
rate amount rate amoun

(in millions, except percentages)

—— (Yen) 2,186,090 —— (Yen) 2,6
0.11% 11,803,418 0.13% 14,3
1.13 1,564,168 1.49 1,8
0.69 25,372,595 0.78 26,2
0.18 2,438,281 0.33 2,3

—— 1,412,761 - 1,6
3.48 11,552,974 4.58 10,9

(Yen) 56,330,287 (Yen) 60,0

Deposits at notice represent interest-bearing demand deposits which require
the depositor to give two or more days notice in advance to withdrawal.

The average amounts of total deposits by foreign depositors included in

domestic offices for the fiscal years ended March 31,

2000, 2001 and 2002 were

(Yen) 387,118 million, (Yen)378,840 million and (Yen) 485,399 million,

respectively.

At March 31, 2002, the balance and remaining maturities of time deposits and
certificates of deposit issued by domestic offices in amounts of (Yen)1l0
million (approximately US$75 thousand at the Federal Reserve Bank of New York's
noon buying rate on March 29, 2002) or more and such deposits issued in amounts

of US$100,000 or more are shown in the following table.

Time deposits

Domestic offices:
Three months or less........vvieeunnn.. (Yen)
Over three months through six months..
Over six months through twelve months.

Certificates of
deposit Total

(in millions)

7,200,783 (Yen)2,500,997 (Yen) 9,701,780
1,842,497 113,773 1,956,270
2,349,447 48,135 2,397,582
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Over twelve months.................... 2,829,237

Total. ettt e et e e e e e (Yen) 14,221,964

(Yen)2,663,065

2,

829,397

(Yen) 16,885,029

Short-Term Borrowings

(Yen) o,

783,568

The following table shows certain additional information with respect to our
short-term borrowings for each of the three years in the period ended March 31,

02.

Call money, funds purchased, and payables under repurchase

agreements and securities lending transactions:

Average balance outstanding during the year..............

Maximum balance outstanding at any month-end during

Weighted average interest rate on balance at end of

Due to trust account:

ot

Average balance outstanding during the year..............

Maximum balance outstanding at any month-end during

Weighted average interest rate on balance at end of
her short-term borrowings:

Average balance outstanding during the year..............

Maximum balance outstanding at any month-end during

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Years Ended March 31,

(in millions,

(Yen) 5,148,760

6,259,026

4,226,936
2.44%
2.32%

(Yen) 4,181,966

4,397,143

4,271,918
0.78%
0.77%

(Yen) 1,839,452

2,431,224

1,655,819
2.79%
1.71%

(Yen)

(Yen)

(Yen)

except percenta

7,201,772

10,546,870
8,727,358
3.62%
2.01%

4,023,941

4,488,591

3,672,718
0.69%
0.73%

1,641,905
3,032,747
2,129,991

1.65%
1.48%
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Report o0f Independent AUdIL O S . i i ittt ittt et ettt ettt eee et eaeeeeeeeeeaeeeeeeeenneeens
Consolidated Balance Sheets as of March 31, 2001 and 2002. ..t ittt ittt ittt teeeeeeeeeeeeeneeneean
Consolidated Statements of Operations for the Years ended March 31, 2000, 2001 and 2002.........

Consolidated Statements of Changes in Equity from Nonowner Sources for the Years ended March 31,
2000, 2001 and 2002 . .t v ittt ittt et et e e e e e e e e e e e e e e e e e e e e e e e e e et

Consolidated Statements of Shareholders' Equity for the Years ended March 31, 2000, 2001 and

Consolidated Statements of Cash Flows for the Years ended March 31, 2000, 2001 and 2002.........
Notes to Consolidated Financial Statements. ... ..ttt ittt ittt ettt eeeeeeeeeeeeeeeeaeeeaeeens
Condensed Consolidated Balance Sheets as of September 30, 2001 and 2002 (Unaudited).............

Condensed Consolidated Statements of Operations for the Six Months ended September 30, 2001 and
2002 (UNaUddLed) v v v it it et et et e e e e e e e e et et e et ettt et et ettt ettt ettt eeeeeeeeeeeeaeaeaaann

Condensed Consolidated Statements of Changes in Equity from Nonowner Sources for the Six Months
ended September 30, 2001 and 2002 (Unaudited) ... ittt it it ettt eeeeneeeeeeeeaeeeeeeeeeaneens

Condensed Consolidated Statements of Shareholders' Equity for the Six Months ended September 30,
2001 and 2002 (UnaUdited) v v v v i i ittt et et et e e et ettt et e et et e et e eeeeeeeeeeeeeeeeeeeeaeaenaen

Condensed Consolidated Statements of Cash Flows for the Six Months ended September 30, 2001 and
B2 O O (5 o = G L e I it =Y 1)

Notes to Condensed Consolidated Financial Statements (Unaudited) ........uui i enenenenenn

REPORT OF INDEPENDENT AUDITORS

Mitsubishi Tokyo Financial Group, Inc.
(Kabushiki Kaisha Mitsubishi Tokyo Financial Group) :

We have audited the accompanying consolidated balance sheets of Mitsubishi
Tokyo Financial Group, Inc. (Kabushiki Kaisha Mitsubishi Tokyo Financial Group)
("MTFG") and subsidiaries as of March 31, 2001 and 2002, and the related
consolidated statements of operations, changes in equity from nonowner sources,
shareholders' equity, and cash flows for each of the three years in the period
ended March 31, 2002. These financial statements are the responsibility of
MTFG's management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally
accepted in the United States of America. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our
audits provide a reasonable basis for our opinion.
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In our opinion, such consolidated financial statements present fairly, in
all material respects, the financial position of MTFG and subsidiaries at March
31, 2001 and 2002, and the results of their operations and their cash flows for
each of the three years in the period ended March 31, 2002, in conformity with
accounting principles generally accepted in the United States of America.

As discussed in Note 1 to the consolidated financial statements, in the year
ended March 31, 2002, MTFG changed its method of accounting for derivative

financial instruments and hedging activities.

/s/ Deloitte Touche Tohmatsu
DELOITTE TOUCHE TOHMATSU

Tokyo, Japan
July 19, 2002 (January 30, 2003 as to Note 32)

F-2

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
MARCH 31, 2001 AND 2002

2001
(in
ASSETS

Cash and due from banks (NOoLe ) i ittt ittt e ettt ettt ettt ettt ettt ettt e (Yen) 1,729,6
Interest-earning deposits in other banks (Note 9) ... ...ttt eennnenns 6,014,9
Call loans and funds sS0ld (NOLe L2) v vt i ittt ittt ettt ettt ettt ettt et eeeeeeneaenns 1,828,7
Receivables under resale agrelement S . .. v it ittt eeeeeeeeeneeeeeeeeeneeeeeeeeanens 1,428,4
Receivables under securities borrowing transacCtionS.........uiiii it ttmneeeeeeennnnn 1,938,5

Trading account assets (including assets pledged that secured parties are
permitted to sell or repledge of (Yen)532,116 million in 2001 and (Yen)856,331
million in 2002) (Notes 3 and 9) v v i ittt ittt ettt ettt et ettt ettt ettt teteeenennn 7,143, 3
Investment securities (Notes 4 and 9):
Securities available for sale--carried at estimated fair value (including
assets pledged that secured parties are permitted to sell or repledge of

(Yen)1,112,209 million in 2001 and (Yen)2,101,338 million in 2002) ........cuu.... 21,730,9
Securities being held to maturity--carried at amortized cost (estimated fair

value of (Yen)320,927 million in 2001 and (Yen)284,724 million in 2002).......... 306, 2
Other investment SECUT LIS . v i i ittt ittt it et ettt ettt ettt st eeeeaeeeeeenens 168,5
Total dnvestment SeCUrItie s . @it ittt ittt ettt ettt ettt te et eeeeaeeanenan 22,205,6

Loans, net of unearned income and deferred loan fees (including assets pledged
that secured parties are permitted to sell or repledge of (Yen) 944,153 million

in 2001 and (Yen) 765,575 million in 2002) (Notes 5 and 9) ...ttt tennennnnn 49,670, 9
Allowance for credit 1osses (NOoteS 5 and 6) v v v it ittt it ittt ettt et eeeeeeeeaeaeas (1,716, 9
J S ¥ Y= 5 o = 47,953, 9
Premises and equipment——net (NOte 7)) ¢ttt i ittt ittt e eeeeeeeeeeeeeeeeeeeannens 689, 6
F 2 @R o b =T B o wll = ot == i 316,09
Customers' acceptance 1iability. ...ttt ittt ettt e ettt et eeeeeee e 43,5
B o N o= b oK N o T T i 169, 6
[ 7 2x T R 5,8
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Other assets (Notes 5, 8 aAnd 17) v it ittt tte et eeeeeeeeeeeeeeeeeeaeeeeeeneeaees

LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits (Note 10):
Domestic offices:

NoN—1nterest—earing . @ vttt ittt et et ettt e e ettt et e
Interest—earing . vttt ittt ittt e e e e e e e et et e et e e
Overseas offices:
NoN—1nterest—Earing . @ vttt ittt e e et ettt ettt ettt e e
Interest—earing . vttt ittt et e e e e e e e e et e e et e e
B it B & =Y o = i =
DEebentUres (NOLE L) ittt it ittt e et et ettt ettt ettt ettt ettt ettt ettt ettt teeeaeneaens
Call money and funds purchased (Notes 9 and 12) ... ittt ittt ittt et eeneeeeeeeenns
Payables under repurchase agreements (Note ) .. ..ttt ittt ittt eeeeeeeeeeenns
Payables under securities lending transactions (Note 9) ... ...ttt eeennn
Due to trust account (NOLe 13) i ittt ittt ettt et ettt ettt ettt ettt ettt e
Other short-term borrowings (Notes 9 and L14) .. ..ttt ittt ttneeeeeeenneeeeeeeenns
Trading account liabilities (NOLe 3) ittt ittt ittt ittt et ettt eeaneeaaees
Obligations to return securities received as collateral.........i it iiiinennneennnn
Bank acceptances oULsStanding. ... ..ttt ii ittt ettt ettt eneeeeeeeenaeaeeeeeenns
J2N T o b LT B I 0w ol O = ol
Long-term debt (Notes 9 and 14) ...ttt ittt ittt ettt ettt eaeeeeeeeenaeaeeeeeenns
Other liabilities (Notes 8, 16 and L17) cu vt i etineeeeeeeeeeeeeeeneeaeeeeeeneeaes
Total 1dabilatdes . vttt it e ittt e et e e ettt e ettt

Commitments and contingent liabilities (Notes 23, 24 and 25)
Shareholders' equity (Note 21):
Capital stock (Notes 18 and 19) (*):
Preferred stock:
Class l-—-authorized, 81,400 shares; issued and outstanding, 81,400 shares
in 2001 and 2002, with no stated value (aggregate liquidation preference

Of (Yen) 244,200 mMilladon) v v e i it ii ittt ettt eeeeeeeeaeeeeeeeeeaeeeeeeneeaees

Class 2--convertible: authorized, 100,000 shares; issued and outstanding,
100,000 shares in 2001 and 2002, with no stated value (aggregate

liquidation preference of (Yen)200,000 mMillion) ... v ienie et eeeeeeeeeenns
Class 3-—-authorized, 120,000 shares; no shares issued or outstanding.........

Class 4--convertible: authorized, 120,000 shares; no shares issued or

(0] 6wl wir= B o ¥ e o U
Common stock-—-authorized, 22,000,000 shares; issued, 5,587,068 shares in 2001
and 5,742,468 shares 2002, with no stated value...... ..ttt iineeeeennnnns
Capital suUrplus (NOLe L10) ittt ittt ettt et ettt e ee et eeeeeeeeeeaaeeaeenns
Retained earnings (Notes 20 and 32):
Appropriated for 1egal FeSeI Ve . i v i it i ittt et e et e eaeeeeeeeeeaeeeeeeeenneeens
Unappropriated. « vt ittt e e e e e et e e e e e e et e e e
Accumulated other changes in equity from nonowner sources, net of taxes..........
e X
Less treasury stock, at cost--72,541 common shares in 2001 and 169,639 common
shares 1N 200 2. . ittt ittt ettt ittt ettt e i et e i i e e e e
Shareholders' eqUity =Nt ...ttt ittt e e ettt e et ettt eaeeeeeeeenaneens
e -

(*) The number of shares in 2001 has been adjusted to reflect the
stock-for-stock exchanges on April 2, 2001 creating MTFG (see Note 2).

(Yen)
4

1

6

2,884,0
3,064,9

1,675,5
2,481, 2
0,105,7
3,404, 4
2,358, 0
3,046, 6
3,322,7
3,672,
2,129, 9
4,072, 8
295, 6
43,5
389, 3
4,963, 4
2,482, 6

122,1

100,0

856, 6
831, 1

221,6

271, 2
907, 4
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See the accompanying notes to Consolidated Financial Statements.

F-3

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED MARCH 31, 2000, 2001 AND 2002

Interest income:

Loans, including fees (NOoLe 5) ittt ittt ittt e et e ettt e et eeaeeeeaaeens
Deposits in other banks. .. ...ttt ettt et i e ettt tee et e e eaeeeeaneens

Investment securities:

I 0 B S
| Ve I Y o L O
Trading @CCOUNE @S SEE S . v i ittt ittt e e ettt et e et ettt eaeeeeeeeeeeeeeeeeeenaeaeens
Call loans and funds SOLd. ...ttt ittt ittt ettt eeeeeeeeeeaeeeeeeeeeaeeeeeneens

Interest expense:

I e T = e =
DY @Y o B s ol
Call money and funds pUrChased. ...ttt ittt ittt et e e ettt teeee et eeaeeeeeeeens
Payables under repurchase agreements and securities lending transactions.........
Due TO LrusSt ACCOUNE . . i ittt i ittt et ittt ettt eanenneenns
Other short-term borrowings and trading account liabilities..............oooo.
@Y o X S w e (LY o )

e -
Net Interest InCOmME. ..ttt ittt ettt ittt ettt eeeennnnnans
Provision for credit losses (Notes 5 and 6) v v ittt ittt ittt te ettt eenenenns
Net interest income after provision for credit 10SSES. ...ttt e eennnnn

Non—-interest income:

Fees and commisSsions (NOLE 20) .t v it i ittt ittt ettt eeeeeeeeeeeeeeeeeeeeeeeeeenennn
Foreign exchange gains——net (NOte 3) ...t ittt ittt ettt eeeeeeeeeeeeaeeeeeneens
Trading account profits——net (NOote 3) ...ttt ittt ettt eenaeaenns
Investment securities gains——net (Note 4) .. ..ttt ittt ittt eeeeeeeeeeanenn
Other non—interest InCOmME. .. .. ittt ittt it ettt ettt et eaeeeeeeeeeaaeeeeneens

8 i

Non-interest expense:

Salaries and employee benefits (NOte 16) ..ttt ittt ittt ettt eeneeeeeeeenneeenns
Occupancy expenses——net (Notes 7 and 25) c v i ittt ittt ittt teeeeeeeeeeaneeeeeeens
Foreign exchange losses——net (NOte 3) ..ttt ittt ittt ettt eeeeeeeeeeeeaneeeeneens
Trading account losses——net (NOLe 3) ..ttt ittt ittt ettt eeeeeeeeeeenneeeens
Losses on other real estate owned. ... ...ttt ittt ittt eeeeeeeeeeaeeeeeneens
Goodwill amortization . @ittt e e e e e e e e e e e e e et et e

(Yen) 1,494
136
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Other NOoN—INterest EXPENSE S . v i ittt ittt ettt et ettt et e e et eaeeeeeeeeeaeeeeeeeenneeens 448

Income (loss) before income tax expense (benefit) and cumulative effect of a change in

ACCOUNEING PrinCIple . v ittt it ittt e e et e e e e e e e ettt e ettt 2
Income tax expense (benefit) (NOoLe 8) ittt ittt ittt ittt ettt eeaaeeeaanan 50
Loss before cumulative effect of a change in accounting principle...........ovein... (47
Cumulative effect of a change in accounting principle, net of tax...... ...,

S S I = T (Yen) (47
Income attributable to preferred shareholders. ... .. ..ttt ittt eeeeeeeneeeeenns (Yen) 5
Net loss attributable to common Shareholder S . . .v v i i it ittt ettt ettt et (Yen) (53

Amounts per share (*) (Notes 20 and 22):
Basic and diluted loss per common share--loss before cumulative effect of a change in

ACCOUNEING PrinCIp e . v ittt ittt e et et e e e e e e e ettt e et e (Yen) (9, 66
Basic and diluted loss per common share——net 10SS. ...ttt e eeeeeeenneeeeeeeeneenns (9, 66
2002

Interest income:

Loans, 1ncluding fees (NOoLe 5) ittt ittt ittt et e ettt et et et e eaeeeeeeeeanaanns (Yen) 1,27
Deposits in other banks. ...t it ittt et e e e ettt ettt et eaeeeeeee e 15
Investment securities:
D 0 ol o 33
0 v e L o L = 6
Trading @CCOUNE @S SEE S . v ittt it ittt et et ettt e ee et e eaeeeeeeeeeaeeeeeeeenaeeeeeeeanns 1
Call loans and fUunNds SOLd. ..ttt ittt ettt ittt ettt nsnaeeeeeeeennnas 1
Receivables under resale agreements and securities borrowing transactions............. 14
0 = R 2,01

Interest expense:

F T = e = Y 48
DY @7 o B s ol 2
Call money and funds PUTLChasSed. . oo i ittt ittt ittt et et ettt e e et e eaeeeeeeeennaanns 1
Payables under repurchase agreements and securities lending transactions.............. 18
DUe £O LrUSL GCCOUNE .t ittt ittt ittt i ittt ettt ettt et ettt eennnas 1
Other short-term borrowings and trading account liabilities............ooiiiiiiiinn.. 4
BT @Y o X e w1 LY o ) Y 16

e - 93
Net dnterest InCOmME. . oo ittt it it ettt e it ettt e et ettt et et eeeeeeeaeeeeeeaeenenens 1,07
Provision for credit losses (Notes 5 and 60) v v vttt ittt ettt sttt eeeeeeeeaenens 60
Net interest income after provision for credit 10SSES. ...ttt ittt eeenneeeenns 47

Non-interest income:

Fees and commisSsions (NOLE 20) it vt vt ittt it ittt eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeneas 409
Foreign exchange gains——net (NOote 3) ...t ittt ittt ittt ittt eeeeeeeeeeaeeeeeeeeeneenns

Trading account profits——net (NOote 3) ...ttt ittt ittt et ettt eneeeeeeeeanns 13
Investment securities gains——net (NOote 4) ...ttt ittt ittt ettt eeeeeeeeeaneaaeens 2
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Other non—Interest InCOmME . ...t ittt ittt et ittt et e e e ettt aee e eeaeeeeeeeenaeeens 4

Non-interest expense:

Salaries and employee benefits (NOote 16) ..ttt ittt ittt ettt teeeeeeeeenaeeeeeeeanns 45
Occupancy expenses——net (Notes 7 and 25) i i it ittt ittt ittt teeeeeeeeeaneeeeeeeeneeens 13
Foreign exchange losses——net (NOte 3) ittt iii ittt tinee ettt eeeeeeeeeeaeeeeeeeenneeens 33

Trading account losses——net (NOLe 3) ..ttt it ittt ittt ettt eeaeeeeeeeeneeaeeeeeanns
Losses on other real estate owned. ... ... ittt ittt ittt ettt eeaeeeeeeeenneenns
Goodwill amortization. @it ittt e e e e e e e et e e ettt e e

Income (loss) before income tax expense (benefit) and cumulative effect of a change in

ACCOUNEING PrinCIple . vttt i it e e e ettt e e ettt e ettt et e et (32
Income tax expense (benefit) (NOoLe 8) ittt ittt ittt it ettt ettt eeaaeaaeenn (10
Loss before cumulative effect of a change in accounting principle...........ovii... (22

Cumulative effect of a change in accounting principle, net of tax.........iiiiin..

S A I = Y (Yen) (21
Income attributable to preferred shareholders. . ... ...ttt ittt eeeeeeaneneeenns (Yen)
Net loss attributable to common shareholderS. ...ttt ittt ittt ettt eneenenens (Yen) (22

Amounts per share (*) (Notes 20 and 22):
Basic and diluted loss per common share--loss before cumulative effect of a change in

ACCOUNtEING PrinCIple . v ittt i it e e ettt et e e ettt et e et e e e (Yen) (40,7
Basic and diluted loss per common share——net 10SS. .. i ittt eneeeeeeenneeeeeeeennenns (39,7

(*) Amounts for the years ended March 31,2000 and 2001 have been adjusted to
reflect the stock-for-stock exchanges on April 2, 2001 creating MTFG (see
Note 2).

See the accompanying notes to Consolidated Financial Statements.
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MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY FROM NONOWNER SOURCES
FOR THE YEARS ENDED MARCH 31, 2000, 2001 AND 2002

Gains (Losses)
before Income
Taxes

Year ended March 31, 2000:
LS A N = O

Other changes in equity from nonowner sources:
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Net unrealized holding gains on investment securities available for sale....
Reclassification adjustment for gains included in net 10SS.......iiiiennnn..

Minimum pension liability adjustments. ... ...ttt iiin ettt eenneneeeeenns

Foreign currency translation adjustments. ... ...ttt eeeeeeeennnnns
Reclassification adjustment for losses included in net loss...........coou...

Total changes in equity from NONOWNETY SOULCES. ..ttt v nnnneeeeeennnnnnnneees

Year ended March 31, 2001:
LS A I = O

Other changes in equity from nonowner sources:

Net unrealized holding losses on investment securities available for sale...
Reclassification adjustment for gains included in net loss..................

Minimum pension liability adjustments. ... ...ttt ittt ettt eeneeeeenennns

Foreign currency translation adjustments. ... ...ttt eeneeeeennnnns
Reclassification adjustment for losses included in net loss...........o.ou...

Total changes in equity from NONOWNEY SOULCES . ..ttt v unnnnneeeeeennnnnnnneees

Year ended March 31, 2002:
LS A I = R

Other changes in equity from nonowner sources:

Net unrealized holding losses on investment securities available for sale...
Reclassification adjustment for gains included in net loss..................

Cumulative effect of a change in accounting principle.........oiiiiiinnnnn..
Net unrealized gains on derivatives qualifying for cash flow hedges.........
Reclassification adjustment for gains included in net loss..................

Minimum pension liability adjustments. ... ...ttt iiin ittt eenneneeeeenns

Foreign currency translation adjustments. . ... ...ttt tneeneeeeennenns
Reclassification adjustment for losses included in net loss.............u...

See the accompanying notes to Consolidated Financial Statements.

F-5

1,247,967
(84,800)

11,131

(874,301)
(275,460)

(Yen) (558,583)
(46,325)
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MITSUBISHI TOKYO FINANCIAL GROUP,

CONSOLIDATED STATEMENTS OF SHAREHOLDERS'

INC. AND SUBSIDIARIES

EQUITY FOR THE YEARS ENDED MARCH 31,

2000, 2001 AND 2002
2000 2001 2002
(in millions)

Preferred stock (Class 1)

(Note 18):
Balance at beginning of year.. (Yen) 122,100 (Yen) 122,100 (Yen) 122,100
Balance at end of year........ (Yen) 122,100 (Yen) 122,100 (Yen) 122,100
Preferred stock (Class 2)

(Note 18):
Balance at beginning of year.. (Yen) 100,000 (Yen) 100,000 (Yen) 100,000
Balance at end of year........ (Yen) 100,000 (Yen) 100,000 (Yen) 100,000
Common stock (Note 19):
Balance at beginning of year.. (Yen) 856, 664 (Yen) 856, 664 (Yen) 856, 664
Issuance of common stock in

exchange for the minority

shares of NTB......vvueun.. —— —— 16,492
Balance at end of year........ (Yen) 856, 664 (Yen) 856, 664 (Yen) 873,156
Capital surplus (Note 19):
Balance at beginning of year.. (Yen) 838,015 (Yen) 838,008 (Yen) 831,105
Issuance of common stock in

exchange for the minority

shares of NTB......uvuueen.. —— —— 16,120
Gains (losses) on sales of

treasury stock, net of taxes. (7) (6,903) 3,610
Balance at end of year........ (Yen) 838,008 (Yen) 831,105 (Yen) 850,835
Retained earnings

appropriated for legal

reserve (Note 20):
Balance at beginning of year.. (Yen) 199,263 (Yen) 210,196 (Yen) 221,689
Transfer from unappropriated

retained earnings............ 10,933 11,493 14,848
Balance at end of year (Note

G 72 T (Yen) 210,196 (Yen) 221,689 (Yen) 236,537
Unappropriated retained

earnings (Note 20):
Balance at beginning of year.. (Yen) 510,134 (Yen) 398,263 (Yen) 271,246
Net 10SS . iiieeeeeeeeeenennnans (47,542) (59,174) (216,534)

Total. ettt e e e 462,592 339,089 54,712

Deduction:

Cash dividends declared
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(Note 1) (*):

Common
share--(Yen) 8, 255.25,
(Yen) 8,255.25 and

(Yen)4,127.63 per share
2001 and 2002....

in 2000,
Preferred share (Class
1)--(Yen)57,120.00,
(Yen) 82,500.00 and

(Yen)41,250.00 per share
2001 and 2002....

in 2000,
Preferred share (Class
2)--(Yen)8,150.00,
(Yen)16,200.00 and

(Yen)8,100.00 per share
2001 and 2002....

in 2000,
Transfer to retained

earnings appropriated for
legal reserve.....ceeee...

Balance at end of year

Accumulated other changes in

equity from nonowner
sources, net of taxes:
Net unrealized gains on
investment securities
available for sale

Balance at end of year.....

Net unrealized gains on

derivatives qualifying for
(Note 23):

cash flow hedges
Cumulative effect of a
change in accounting

principle........... ...,
Net change during the year...

Balance at end of year.....

Minimum pension liability
adjustments (Note 16):

Balance at beginning of year.
Net change during the year...

Balance at end of year.....

Foreign currency translation

adjustments:

Balance at beginning of year.
Net change during the year...

Balance at end of year.....

Balance at end of year......

(Note
32 e e e e e e e

(Note 4):
Balance at beginning of year.
Net change during the year...

(47,932)

(4,649)

(815)

(10, 933)

(Yen) 398,263

(48,014)

(6,716)

(1,620)
(11,493)

(24,103)

(3,358)

(810)
(14,848)

(Yen) 1,228,594
676,701

(Yen) ——
(Yen) ——
(Yen) (42,903)

26,975
(Yen) (15,928)
(Yen) (189,206)

(57,315)
(Yen) (246,521)

(Yen) 1,905,295
(703,050)

(Yen) ——
(Yen) ——
(Yen) (15,928)

(74,436)
(Yen) (90, 364)
(Yen) (246,521)

42,064
(Yen) (204,457)
(Yen) 907,424

(Yen) 1,202,245

(374,965)

(Yen) 827,280
(Yen) 1,257
2,439

(Yen) 3,696
(Yen) (90, 364)
(91,931)

(Yen) (182,295)
(Yen) (204,457)
79,026

(Yen) (125,431)
(Yen) 523,250
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Treasury stock:

Balance at beginning of year.. (Yen) (153,731) (Yen) (153,669) (Yen) (108,932)
Purchase of treasury stock.... (1,089) (1,005) (7,381)
Sale of treasury stock........ 1,093 46,057 25,339

Net decrease (increase)
resulting from changes in

consolidated subsidiaries.... 58 (315) -
Balance at end of year........ (Yen) (153,669) (Yen) (108,932) (Yen) (90,974)
Total shareholders' equity.... (Yen)4,014,408 (Yen) 3,201,296 (Yen) 2,626,497

(*) Amounts have been adjusted to reflect the stock-for-stock exchanges on
April 2, 2001 creating MTFG (see Note 2).

See the accompanying notes to Consolidated Financial Statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED MARCH 31, 2000, 2001 AND 2002

Cash flows from operating activities:

S S I = T (Ye

Adjustments to reconcile net loss to net cash provided by (used in) operating activities:
Depreciation and amortization. ...ttt ittt e ettt e ettt ettt et
Goodwill amoOrtizatdom . @ v ittt ittt it et e e ettt et e e e
Provision for Credit 10SSES . ittt ittt ittt ettt ittt eeeennnnneeeeeeennnnnees
Investment SeCUrities galns et ... ittt ittt ittt ettt ettt et eeaeeeeeeeeneeeeeeeeaaens
Foreign exchange 1oSsSes (gains) == el .. it ittt it ettt ettt ettt eaeeeeeeeeneeeeeeeeaeens
Provision for deferred income tax benef it ... ...ttt ittt ettt
Decrease (increase) in trading account assets, excluding foreign exchange contracts.......
Increase (decrease) 1in trading account liabilities, excluding foreign exchange
[ o S > =
Decrease (increase) in accrued interest receivable and other receivables..................
Increase (decrease) in accrued interest payable and other payvables..........c.coiiiiieeennn.
Lo 0T s L

Net cash provided by (used in) operating activities....... ...

Cash flows from investing activities:
Proceeds from sales of investment securities available for sale.......c.iiiiiiitiinennnnnnnn
Proceeds from maturities of investment securities available for sale...........cciiiiiee....
Purchases of investment securities available for sSale........iiii it inneeeeeeenneneeneens
Proceeds from maturities of investment securities being held to maturity...................
Purchases of investment securities being held to maturity....... ..ot ineenennn
Proceeds from sales of other investment secUrities. . ... ...ttt eeenneneeeeens
Purchases of other investment SeCUTriLiesS . ...ttt ittt ittt ettt ettt e et e eaeeeeaneens
Net decrease (INCrease) IN LOaAIS . v v i vt i ittt ittt ettt ettt ettt ettt ettt eeeeeeeeeeeeenanan
Net decrease (increase) in interest-earning deposits in other banks............... ... ...,
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Net decrease (increase) in call loans, funds sold, and receivables under resale agreements

and securities borrowing transSaCtion S . .. ittt ittt ittt e et ettt eeeeeee e
Capital expenditures for premises and egQUIPMENET . .. ittt ittt ittt ittt ettt et eaneeeaneens
Other--net

Net cash used in investing activities. .. ...ttt ittt e ettt et eaeeeeeeeens

Cash flows from financing activities:

Net dncrease 1N depPOSit s . vt ittt it et e et e et ettt et e ettt eeeeeeeeeeeaeeaeeeeeaaens

Net decrease In debentUresS . . ittt i ittt ettt ettt ettt
Net increase (decrease) in call money, funds purchased, and payables under repurchase

agreements and securities lending transacCtions. .. ...ttt ittt ittt tteee et eaaeeeeaeens
Net increase (decrease) 1n due Lo LrUSEL ACCOUNE . vt ittt it it ittt e e ettt ettt ettt eeeeeeennn
Net increase (decrease) in other short-term boOrrowings. . ... ...ttt tteeeeeeeeannns
Proceeds from issuance of long—term debt . ... ...ttt ittt ittt ettt eeaaeaeaeeen
Repayment of long—term debt . ...ttt ittt e e ettt ettt ee e et et
Proceeds from sales oOf treasury StOCK. ...ttt ittt ittt ittt et e ettt eee et eeaeeaeaaeens
Payments Lo acquire treasuUry SLOCK . ... ittt ittt e et et e et e e ettt eee et eeaeeeeaneens
Dividends Padd. . ittt ittt e e e e e e et et ettt et e
Other--net

Net cash provided by financing activities. .. ..ttt ittt ettt e eaeeeeeenens

Effect of exchange rate changes on cash and cash equivalents........ ittt eeennnnn
Net increase (decrease) in cash and cash equivalents. ... ...ttt ittt eeeeeenneeeens
Cash and cash equivalents at beginning Of year. ... ..ttt ittt ittt et eeeeeeeeeeanenn

Cash and cash equivalents at end Of YAl . .. i it ittt ittt ittt ettt eee e eeeneeeeeeeeanens
Supplemental disclosure of cash flow information:
Cash paid during the year for:
I8 0 S S =
Income taxes, nNet Of refUnds. . ...ttt ittt ettt ettt ettt ettt eteeeeeeeeeeeeeeneenns
Non-cash investing activities:
Loans transferred to other real estate owned....... ittt ittt eeieennnnneeeeens
Investment securities being held to maturity transferred to available-for-sale category

K o T
Marketable equity securities transferred to employee retirement benefit trusts

(Note 106)

Cash flows from operating activities:
LS L N e
Adjustments to reconcile net loss to net cash provided by (used in) operating activities:
Depreciation and amortization
Goodwill amoOrtizatdom . @ v ittt ittt i ettt ettt e et e e e
Provision for Creditf 10SSES . it ittt ittt ittt ettt ittt eeeennnnneeeeeeennnnneas
Investment securities gains—-net

Foreign exchange 1osSses (gains) == el . ..ttt i it ettt ettt et eaeeeeeeeeeeeeeeeeeanens
Provision for deferred income tax benef it ... ...ttt ittt ettt
Decrease (increase) in trading account assets, excluding foreign exchange contracts.......
Increase (decrease) 1in trading account liabilities, excluding foreign exchange

[ 0 S > =
Decrease (increase) in accrued interest receivable and other receivables..................
Increase (decrease) in accrued interest payable and other payvables..........c.ciiiiiieennnn..

Other—--net
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Net cash provided by (used in) operating activities...... ...ttt tteenneneenn

Cash flows from investing activities:

Proceeds from sales of investment securities available for sale........iiiiiiitiiiennnnnnnn
Proceeds from maturities of investment securities available for sale..........cciiiiiee..o..
Purchases of investment securities available for sale........ ittt iteeeeeeeenneneeneens
Proceeds from maturities of investment securities being held to maturity...................
Purchases of investment securities being held to maturity....... ..ot ennnennnn
Proceeds from sales of other investment secUrities. . ... ...ttt eeenneennneens
Purchases of other investment SeCUIriLies . ...ttt ittt i ittt ettt e ettt eaeeeeaneens
Net decrease (1NCrease) IN LOaAIS . v v i v it ittt ittt ettt ettt ettt ettt eeeeeeeeeeeeeeenenan
Net decrease (increase) in interest-earning deposits in other banks............... .. ... ....
Net decrease (increase) in call loans, funds sold, and receivables under resale agreements
and securities borrowing transSaCtion S . .. ittt ittt et ettt ettt eeeeeee e eeaaaeeeeeens

Capital expenditures for premises and eqUIPMENT . .. ittt ittt ittt ittt ettt ettt eaneeeaeeens
L@ ol o TS e o U
Net cash used in investing activities. .. ..ottt ittt it ittt ettt et

Cash flows from financing activities:

Net dncrease 1N dePOSit s . vttt it et e e e e e e ettt e ettt et e eeeeeeeeeaaeeaeeeeeaannn
Net decrease In debentUresS . . ittt i ittt ettt ettt ettt
Net increase (decrease) in call money, funds purchased, and payables under repurchase
agreements and securities lending transacCtions. .. ...ttt ittt ittt tte ettt eaaeeeeaeens
Net i1ncrease (decrease) 1n due Lo LrUSL ACCOUNE . v it it i ittt ittt ettt ettt ettt eeeeeeennn
Net increase (decrease) in other short-term boOrrowings. . ... ...ttt tneeeeeeeannns
Proceeds from issuance of long—term debt . ... ...ttt it ittt et ettt eeaeaeeaeeen
Repayment of long—term debt . ... it ittt e e et ettt et e ettt aee et
Proceeds from sales oOf treasury StOCK. ...ttt ittt ittt e et e ittt e aee et eeaaeeeaneens
Payments Lo acquire treasuUry SLOCK . ... ittt it ittt et e et ettt eaee et eeaeeeeaneens
Dividends Padd. .« it ittt it et e e e e e e e et e e ettt et e e e e
L oL a0 L
Net cash provided by financing activities. .. ..ttt ittt ittt ettt eaeeeeeenens
Effect of exchange rate changes on cash and cash equivalents........ ittt eeennnnn
Net increase (decrease) in cash and cash equivalents. ... ...ttt ittt eeeeeeenneeeens
Cash and cash equivalents at beginning Of year. ... ..ttt ittt ittt et eeeeeeeeeeanenn
Cash and cash equivalents at end Of YAl . .. i ittt ittt ittt ittt ettt eeeeee e eeneeeeeeeeanenn (Ye

Supplemental disclosure of cash flow information:
Cash paid during the year for:
0wl Sl S (Ye
Income taxes, nNet Of refUnds. ...ttt ittt et et ettt ettt ettt ettt eeeeeeeeeeaeeaneenns
Non-cash investing activities:
Loans transferred to other real estate owned....... ittt ittt ennnnneeeeens
Investment securities being held to maturity transferred to available-for-sale category

K o T
Marketable equity securities transferred to employee retirement benefit trusts

K o T

See the accompanying notes to Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. BASIS OF FINANCIAL STATEMENTS AND SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

Basis of Financial Statements

On April 2, 2001, Mitsubishi Tokyo Financial Group, Inc. (Kabushiki Kaisha

Mitsubishi Tokyo Financial Group) ("MTFG") was established, as a bank holding
company, through which The Bank of Tokyo-Mitsubishi, Ltd. ("BTM"), The
Mitsubishi Trust and Banking Corporation ("Mitsubishi Trust"), and Nippon Trust
Bank Limited ("NTB"), a former subsidiary of BTM, have become wholly-owned

subsidiaries pursuant to stock-for-stock exchanges. The business combination
was accounted for as a pooling of interests and, accordingly, the historical
information has been restated as if the combination had been in effect for all
periods presented. See Note 2 for further information regarding the business
combination.

The accompanying consolidated financial statements are stated in Japanese
yen, the currency of the country in which MTFG is incorporated and principally
operates. The accompanying consolidated financial statements have been prepared
on the basis of generally accepted accounting principles and prevailing
practices within the banking industry in the United States of America. In
certain respects, the accompanying consolidated financial statements reflect
adjustments which are not included in the consolidated financial statements
issued by MTFG and certain of its subsidiaries in accordance with applicable
statutory requirements and accounting practices in the countries of
incorporation. The major adjustments include those relating to (1) investment

securities, (2) derivative financial instruments, (3) allowance for credit
losses, (4) income taxes, (5) foreign currency translation, (6) premises and
equipment, (7) transfer of financial assets, (8) pension liability, (9) other

real estate owned, and (10) lease transactions.

Fiscal periods of certain subsidiaries, which ended on or after December 31,
and MTFG's fiscal year, which ended on March 31, have been treated as
coterminous. For the fiscal years ended March 31, 2000, 2001 and 2002, the
effect of recording intervening events for the three-month periods ended March
31 on MTFG's proportionate equity in net income of subsidiaries with fiscal
periods ending on December 31, would have been (Yen)0.57 billion, (Yen)4.74
billion and (Yen)2.29 billion, respectively. No intervening events occurred
during each of the three-month periods ended March 31, 2001 and 2002 which, if
recorded, would have had effects of more than 1% of total assets, loans, total
liabilities, deposits or shareholders' equity as of March 31, 2001 and 2002.

Description of Business

MTFG and its subsidiaries (together, the "MTFG Group") conduct domestic and
international financial business through BTM and Mitsubishi Trust, each of the
principal subsidiaries of MTFG having domestic and international networks of
branches, offices and subsidiaries in Japan and around the world. BTM is a
major commercial banking institution, providing a broad range of financial
services to consumers and corporations through commercial banking, investment
banking and other activities. NTB was one of the major subsidiaries of BTM
before the business combination and was acting as a trust vehicle for BTM and
was merged with and into Mitsubishi Trust on October 1, 2001. Mitsubishi Trust
is a trust and banking subsidiary whose primary business encompasses banking,
asset management and administration, fiduciary and agency services, real estate
services. MTFG management recognizes that BTM and Mitsubishi Trust, including
their subsidiaries, conducting each of their business with substantial
autonomy, constitute principal segments of the MTFG Group. See Note 27 for more
information by business segment
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Use of Estimates

The preparation of consolidated financial statements in conformity with
accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

reported amounts of assets and liabilities and disclosures of contingent assets
and liabilities at the date of the consolidated financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates. Material estimates that are
particularly susceptible to significant change in the near term primarily
relate to the determination of the allowance for credit losses on loans and
off-balance-sheet credit instruments, deferred tax assets, derivative financial
instruments, other real estate owned and decline in value of marketable equity
securities and impairment of loan portfolio subsequent to the balance-sheet
date.

Summary of Significant Accounting Policies

Significant accounting policies applied in the accompanying consolidated
financial statements are summarized below:

Consolidation—--The consolidated financial statements include the accounts of
MTFG and its subsidiaries over which substantive control is exercised through
either majority ownership of voting stock and/or other means, including, but
not limited to, the possession of the power to direct or cause the direction of
the management and policies of entities. In situations in which the MTFG Group
has less than 100% but greater than 50% of ownership in entities, such entities
are consolidated and minority interests are also recorded in Other Liabilities.
Minority interests in earnings or losses of subsidiaries are reported in Other
Non-interest Expense. Intercompany items have been eliminated. Investments in
affiliated companies (companies over which the MTFG Group has the ability to
exercise significant influence) are accounted for by the equity method of
accounting and are reported in Other Assets. MTIFG's equity interest in the
earnings of these equity investees and gains or losses realized on disposition
of investments are reported in Other Non-interest Income or Expense.

Assets that the MTFG Group holds in an agency, fiduciary or trust capacity
are not assets of the MTFG Group and, accordingly, are not included in the
accompanying consolidated balance sheets.

Cash Flows—--For the purposes of reporting cash flows, cash and cash
equivalents are defined as those amounts included in the consolidated balance
sheets under the caption Cash and Due from Banks, all of which mature within 90
days. Cash flows from qualified hedging activities are classified in the same
category as the item being hedged.

Translation of Foreign Currency Financial Statements and Foreign Currency
Transactions——-Financial statements of overseas entities are translated into
Japanese yen using the respective year-end exchange rates for assets and
liabilities. Income and expense items are translated at average rates of
exchange for the respective periods.
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Except for overseas entities located in highly inflationary economies,
foreign currency translation gains and losses related to the financial
statements of overseas entities of the MTFG Group, net of related income tax
effects, are credited or charged directly to Foreign Currency Translation
Adjustments, a component of accumulated other changes in equity from nonowner
sources. Tax effects of gains and losses on foreign currency translation of
financial statements of overseas entities are not recognized unless it is
apparent that the temporary difference will reverse in the foreseeable future.
If applicable, foreign exchange translation gains and losses pertaining to
entities located in highly inflationary economies are recorded in Foreign
Exchange Gains or Losses—--Net, as appropriate. For these entities, premises and
equipment and the related depreciation and amortization thereof are translated
at exchange rates prevailing at dates of acquisition.

Foreign currency denominated assets and liabilities are translated into
Japanese yen at the respective year-end exchange rates and resulting gains or
losses are included in earnings. Income and expenses are translated using
average rates of exchange for the respective periods. Gains and losses from
such translation are included in Foreign Exchange Gains or Losses——-Net, as
appropriate.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

Repurchase Agreements, Securities Lending and Other Secured Financing

Transactions——-Securities sold with agreements to repurchase ("repurchase
agreements") and securities purchased with agreements to resell ("resale
agreements") are generally treated as sales of securities with related

off-balance-sheet forward repurchase commitments and purchases of securities
with related off-balance-sheet forward resale commitments, respectively.
Securities lending and borrowing transactions are generally treated as secured
financing and lending. A transfer of securities is accounted for as a sale if
it meets the relevant conditions for the surrender of control as provided by
Statement of Financial Accounting Standards ("SFAS") No. 140, "Accounting for
Transfers and Servicing of Financial Assets and Extinguishments of Liabilities,
a replacement of FASB Statement No. 125." If the conditions are not met, the
transfer is accounted for as collateralized financing and lending.

On April 1, 2001, the MTFG Group adopted SFAS No. 140, which revises the
standards for accounting for the securitization and other transfers of
financial assets and collateral, and requires certain disclosures, but carries
over most of SFAS No. 125's provisions. SFAS No. 140 is effective for the
transfer and servicing of financial assets and extinguishment of liabilities
occurring after March 31, 2001, except for certain disclosures of
securitizations of financial assets accounted for as sales and disclosures of
collateral pledged, which was effective for fiscal years ended after December
15, 2000. SFAS No. 140 modifies the criteria for determining whether the
transferor has relinquished control of assets and, therefore, whether the
transfer should be accounted for as a sale. The adoption of SFAS No. 140's
provisions that are applicable after March 31, 2001 did not have a material
impact on the MTFG Group's financial position or results of operations.

Collateral--For secured lending transactions, including resale agreements,
securities borrowing transactions, commercial lending and derivative
transactions, the MTFG Group, as a secured party, has the right to require
collateral, including letters of credit, and cash, securities and other
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financial assets. The MTFG Group maintains strict levels of collateralization
governed by daily mark-to-market analysis for most securities lending
transactions. Financial assets pledged as collateral are generally negotiable
financial instruments and are permitted to be sold or repledged by secured
parties. If the MTFG Group sells these financial assets pledged as collateral,
it recognizes the proceeds from the sale and its obligation to return the
collateral. For secured borrowing transactions, principally repurchase
agreements and securities lending transactions and derivative transactions,
where the secured party has the right to sell or repledge financial assets
pledged as collateral, the MTFG Group separately reports those financial assets
pledged as collateral in the consolidated balance sheets.

Trading Account Securities--Trading account securities (i.e., securities and
money market instruments held in anticipation of short-term market movements
and for resale to customers) are included in Trading Account Assets, and short
trading positions of instruments are included in Trading Account Liabilities.
Trading positions are carried at fair value on the consolidated balance sheets
and recorded on a trade date basis. Changes in the fair value of trading
positions are recognized currently in Trading Account Profits or Losses—-Net,
as appropriate.

Investment Securities--Debt securities for which the MTFG Group has both the
positive intent and ability to hold to maturity are classified as Securities
Being Held to Maturity and carried at amortized cost. The MTFG Group maintains
a portfolio of securities being held to maturity that had been classified by
Mitsubishi Trust before the business combination on April 2, 2001. In the year
ended March 31, 2001, BTM changed its intent to hold securities and transferred
securities previously classified as held to maturity and transferred such
securities to the available-for-sale category. Any remaining securities in
BTM's held-to-maturity portfolio were reclassified as securities available for
sale for the year ended March 31, 2001. All subsequent acquisitions of
securities are classified as either available for sale or trading for at least
two years. Debt securities that the MTFG Group may not hold to maturity and
marketable equity securities, other than those classified as trading
securities, are classified as Securities Available for Sale, and are carried at
their fair values, with unrealized gains and losses
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reported on a net-of-tax basis within accumulated other changes in equity from
nonowner sources, which is a component of shareholders' equity. Nonmarketable
equity securities are stated at cost as Other Investment Securities. Individual
debt and equity securities are written down to fair value and the amount of
write-down is charged to operations when, in the opinion of management, a
decline in estimated fair value below the cost of such securities is other than
temporary. Interest and dividends on investment securities are reported in
Interest Income. Dividends are recognized when the shareholders' right to
receive dividend is established. Gains and losses on disposition of investment
securities are computed using the average cost method and are recognized on the
trade date.

Derivative Financial Instruments—--The MTFG Group engages in derivative
activities involving swaps, forwards and options, and other types of derivative
contracts. Derivatives are used in trading activities to generate trading
revenues and fee income for its own account and to respond to the customers'
financial needs. Derivatives are also used to manage its exposures to
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fluctuations in interest and foreign exchange rates, equity and commodity
prices.

Derivatives entered into for trading purposes are carried at fair value and
are reported as Trading Account Assets or Trading Account Liabilities. Fair
values are based on market or broker-dealer quotes when available. Valuation
models such as present value and pricing models are applied to current market
information to estimate fair values when such quotes are not available. The
fair value of derivative contracts executed with the same counterparty under
legally enforceable master netting agreements are presented on a net basis.
Change in the fair value of such contracts are recognized currently in Foreign
Exchange Gains or Losses—--Net with respect to foreign exchange contracts and in
Trading Account Profit or Losses-—-Net with respect to interest rate contracts
and other types of contracts.

Embedded derivatives that are not clearly and closely related to the host
contracts and meet the definition of derivatives are separated from the host
contracts and measured at fair value unless the contracts embedding derivatives
are measured at fair value in its entirety.

Derivatives are used for asset and liability management to manage exposures
to fluctuations in interest and foreign exchange rates arising from mismatches
of asset and liability positions. Such derivatives may include contracts that
qualify for hedge accounting. Derivatives are evaluated in order to determine
if they qualify for hedge accounting. The hedging derivative instruments must
be highly effective in achieving offsetting changes in fair values or variable
cash flows from the hedged items attributable to the risk being hedged. Any
ineffectiveness, which arises during the hedging relationship, is recognized in
Non-interest Expense in the period in which it arises. All qualifying hedges
are valued at fair value and included in Other Assets or Other Liabilities. For
fair value hedges of interest-bearing assets or liabilities, the change in the
fair value of the hedged item and the hedging instruments to the extent
effective is recognized in net interest income. For all other fair wvalue
hedges, the change in the fair value of the hedged item and change in fair
value of the derivative are recognized in non-interest income or expense. For
cash flow hedges, the unrealized changes in fair value to the extent effective
are recognized in accumulated other changes from nonowner sources. Amounts
realized on cash flow hedges related to variable rate loans are recognized in
net interest income in the period when the cash flow from the hedged item is
realized. The fair value of cash flow hedges related to forecasted
transactions, if any, is recognized in non-interest income or expense in the
period when the forecasted transaction occurs. Any difference that arises from
gains or losses on hedging derivatives offsetting corresponding gains or losses
on the hedged items, and gains and losses on derivatives attributable to the
risks excluded from the assessment of hedge effectiveness are currently
recognized in non-interest income or expense. Derivatives that do not qualify
for hedge accounting are considered trading positions and are accounted for as
such.

Prior to the adoption of SFAS No.133, fair value of derivatives used for
hedging purposes generally were not recorded on the consolidated balance sheet.

Amounts payable and receivable on interest rate swap and
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currency swap were accrued according to the contractual terms and included in
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the related revenue and expense category as an element of the yield on the
associated instruments.

On April 1, 2001, the MTFG adopted SFAS No. 133, "Accounting for Derivative
Instruments and Hedging Activities", as amended by SFAS No. 137 and SFAS No.
138, which establishes accounting and reporting standards for derivative
instruments, as well as certain derivative instruments embedded in other
contracts, and for hedging activities. The cumulative effect of the change in
accounting principle, net of tax, was a gain of (Yen)5,867 million and an
increase of (Yen)1l,257 million in accumulated other changes in equity from
nonowner sources.

Loans—--Loans are carried at the principal amount outstanding, adjusted for
unearned income and deferred net nonrefundable loan fees and costs. Loans held
and intended for dispostions or sales in secondary market are carried at the
lower of cost or estimated fair value generally on an individual basis. Loan
origination fees, net of certain direct origination costs are deferred and
recognized over the contractual life of the loan as an adjustment of yield
using the method that approximates the interest method. Interest income on
loans that are not impaired are accrued and credited to interest income as it
is earned. Unearned income and discount and premium of a purchased loan is
deferred and recognized over the life of the loan using the method that
approximates the interest method.

Loans are generally placed on nonaccrual status when substantial doubt exist
as to the full and timely collection of either principal or interest, or when
principal or interest is contractually past due, except when the loans are in
the process of collection based upon the judgment of management. A nonaccrual
loan may be restored to an accrual basis when interest and principal payments
are current and management expects that the borrower will make future
contractual payments as scheduled. When a loan is placed on nonaccrual status,
interest accrued but not received is generally reversed against interest
income. Cash receipts on nonaccrual loans, for which the ultimate
collectibility of principal is uncertain, are applied as principal reductions;
otherwise, such collections are credited to income. The MTFG Group does not
capitalize any accrued interest in its principal balances of impaired loans at
each balance sheet date.

Loan Securitization--The MTFG Group securitizes and services commercial and
industrial loans in the normal course of business. The MTFG Group accounts for
a transfer of loans in a securitization transaction as a sale if it meets
relevant conditions for the surrender of control in accordance with SFAS No.
140. Otherwise, the transfer is accounted for as a collateralized borrowing
transaction. Interests in loans sold through a securitization accounted for as
a sale may be retained in the form of subordinated tranches or beneficial
interests. These retained interests are primarily recorded in Securities
Available for Sale. The previous carrying amount of the loans involved in the
transfer is allocated between the loans sold and the retained interest based on
their relative fair values at the date of the securitization. Since quoted
market prices are generally not available, the MTFG Group usually estimates
fair value of these retained interests by determining the present value of
future expected cash flows using modeling techniques that involve management's
best estimates of key assumptions, which may include default rates, recovery
rates, and discount rates. Retained interests that can contractually be prepaid
or otherwise settled in such a way that the MTFG Group would not recover
substantially all of its investment are accounted for as investment securities
available for sale.

Allowance for Credit Losses--The MTFG Group maintains an allowance for
credit losses to absorb losses inherent in the loan portfolio. Actual credit
losses (amounts deemed uncollectible, in whole or in part), net of recoveries,
are deducted from the allowance for credit losses, as net charge-offs. A
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provision for credit losses, which is a charge against earnings, is added to
bring the allowance to a level which, in management's opinion, is appropriate
to absorb probable losses inherent in the credit portfolio.
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A key element relating to policies and discipline used in determining the
allowance for credit losses is the credit classification and the related
borrower categorization process. The categorization is based on conditions that
may affect the ability of borrowers to service their debt, taking into
consideration current financial information, historical payment experience,
credit documentation, public information, analyses of relevant industry
segments and current trends. In determining the appropriate level of the
allowance, the MTFG Group evaluates the probable loss by category of loan based
on its type and characteristics.

The allowance for credit losses for non-homogeneous loans consists of an
allocated allowance for specifically identified problem loans, an allocated
allowance for country risk exposure, a formula allowance, an unallocated
allowance. An allocated allowance is also established for large groups of
smaller-balance homogeneous loans. Non-homogeneous loans such as commercial
loans are evaluated individually and the allowance for such loans is comprised
of specific, country risk, formula and unallocated allowances.

The credit loss allowance for individual customers represents the impairment
allowance determined in accordance with SFAS No. 114, "Accounting by Creditors
for Impairment of a Loan." The MTFG Group measures the impairment of a loan,
with the exception of groups of smaller-balance homogeneous loans that are
collectively evaluated for impairment, based on the present value of expected
future cash flows discounted at the loan's effective interest rate, or on the
loan's observable market price, or based on the fair value of the collateral if
the loan is collateral dependent, when it is probable that the MTFG Group will
be unable to collect all amounts due according to the contractual terms of the
loan agreement. For certain subsidiaries, some impaired loans are aggregated
for the purpose of measuring impairment using historical loss factors.
Generally, the MTFG Group's impaired loans include nonaccrual loans,
restructured loans and other loans specifically recognized for impairment.

The credit loss allowance for country risk exposure 1is a country-specific
allowance for substandard, special mention and unclassified loans. The
allowance is established to supplement the formula allowance for these loans,
based on an estimate of probable losses relating to the exposure to countries
that are identified by management to have a high degree of transfer risk. The
measure is generally based on a function of default probability and recovery
ratio with reference to external credit ratings. For allowance for specifically
identified cross-border problem loans, the MTFG Group incorporates transfer
risk in its determination of related allowance for credit losses.

The formula allowance is calculated by applying loss factors to outstanding
substandard, special mention and unclassified loans. The evaluation of inherent
loss for these loans involves a high degree of uncertainty, subjectivity and
judgment because probable credit losses are not easily identifiable or
measurable. In determining the formula allowance, the MTFG Group, therefore,
relies on a mathematical calculation that incorporates loss factor percentages
of total loans outstanding based on historical experience. Corresponding to the
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periodical impairment identification and self-assessment process, the
estimation of formula allowance is back-tested comparing with the actual
results subsequent to the balance sheet date. With respect to BTM, before the
fiscal year ended March 31, 2001, the average annual charge-offs rate over a
designated time period by the category of substandard, special mention and
unclassified loans was used as a basis for the historical loss experience,
adjusted for recent changes in trends and economic conditions. On April 1,
1996, BTM implemented a new credit rating system to capture default data by
credit risk rating and started accumulating historical data for borrowers'
default and recovery from defaulted loans. On March 31, 2001, BTM decided that
it had accumulated sufficient data and began estimating credit losses using
methodology defined by the new credit rating system. Estimated losses inherent
in the loan portfolio at the balance sheet date are calculated by multiplying
the default ratio by the irrecoverable ratio (determined as a complement of the
recovery ratio). The default ratio represents the survivability of individual
borrowers by each credit risk rating over the defined observation period and is
determined by credit risk rating, taking into account the historical number of
defaults of borrowers within each

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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credit risk rating divided by the total number of borrowers within such credit
risk rating existing at the beginning of the observation period. The recovery
ratio is determined by the historical experience of collections against loans
in default. This change resulted in an increase to the provision for credit
losses of (Yen)17,620 million, and an increase in net loss of (Yen)10,924
million, equivalent to (Yen)2.34 per basic and diluted loss per share, for the
year ended March 31, 2001.

The unallocated allowance is composed of attribution factors, which are
based upon management's evaluation of various conditions that are not directly
measured in the determination of the allocated allowance. The conditions
evaluated in connection with the unallocated allowance may include existing
general economic and business conditions affecting the key lending areas of the
MTFG Group, credit quality trends, collateral values, loan volumes and
concentrations, seasoning of the loan portfolio, specific industry conditions
within portfolio segments, recent loss experience in particular segments of the
portfolio, duration of the current business cycle, bank regulatory examination
results and findings of the MTFG Group's internal credit examiners.

The credit loss allowance for large groups of smaller-balance homogeneous
loans is focused on loss experience for the pool rather than on a detailed
analysis of individual loans. The allowance is determined primarily based on
probable net charge-offs and the probability of insolvency based on the number
of delinquencies.

Allowance for Off-Balance-Sheet Credit Instruments--The MTFG Group maintains
an allowance for credit losses on off-balance-sheet credit instruments,
including commitments to extend credit, guarantees, standby letters of credit
and other financial instruments. The allowance is recorded as a liability and
includes the specific allowance for specifically identified credit exposure and
the allocated formula allowance. With regard to the specific allowance for
specifically identified credit exposure and allocated formula allowance, the
MTFG Group adopts the same methodology used in determining the allowance for
loan credit losses. As described in "Allowance for Credit Losses" above, in the
year ended March 31, 2001 BTM refined its methodology for estimating credit
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losses. Credit losses related to derivatives carried at fair value are
considered in the fair valuation of the derivatives.

The MTFG Group periodically assesses the credit exposures related to
individual investment assets within trust accounts in order to determine the
level of allowance required for guarantees for repayment of certain trust
principal. Provisions for credit losses are recognized in the consolidated
financial statements when, in the opinion of management, aggregate credit
losses are judged to exceed the statutory reserve set aside within the trust
account and profits earned during each trust accounting period, and the trust
principal is deemed to be impaired.

Net changes in the allowance for off-balance-sheet credit instruments are
accounted for as Other Non-interest Expense.

Premises and Equipment is stated at cost less accumulated depreciation and
amortization. Depreciation is charged to operating expenses over the estimated
useful lives of the related assets. Leasehold improvements are depreciated over
the terms of the respective leases or the estimated useful lives of the
improvements, whichever are shorter. Depreciation of premises and equipment is
computed under the declining-balance method with respect to premises and
equipment of BTM, Mitsubishi Trust and certain other subsidiaries, and under
the straight-line method with respect to premises and equipment of other
subsidiaries, at rates principally based on the following estimated useful
lives:

Buildings.............. 15 to 50
Equipment and furniture 2 to 15
Leasehold improvements. 3 to 39

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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Maintenance, repairs and minor improvements are charged to operating
expenses as incurred. Major improvements are capitalized. Net gains or losses
on dispositions of premises and equipment are included in Other Non-interest
Income or Expense, as appropriate.

Long-lived assets are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be
recoverable. Recoverability of an asset to be held and used is measured by a
comparison of the carrying amount to future undiscounted net cash flows
expected to be generated by the asset. If an asset is considered to be
impaired, the impairment to be recognized is measured by the amount by which
the carrying amount of the asset exceeds the fair value. Assets to be disposed
of are reported at the lower of the carrying amount or fair value less
estimated cost to sell.

Other Real Estate Owned--Real estate assets acquired in full or partial

satisfaction of debt are held for sale, and are initially recorded at fair
value less estimated cost to sell at the date of acquisition and classified as
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Other Assets. After acquisition, valuations are periodically performed by
management and the real estate assets are carried at the lower of the carrying
amount or fair value less estimated cost to sell. Routine holding costs,
subsequent declines in appraisal value, and net gains or losses on disposal are
included in Losses on Other Real Estate Owned as incurred.

Goodwill--The MTFG Group has classified as goodwill (included in Other
Assets) the excess of the cost of the MTFG Group's investments in subsidiaries
and affiliated companies over the MTFG Group's share of net assets at dates of
acquisition in purchase transactions. Goodwill is being amortized over periods
not exceeding 10 years. Semiannually, the MTFG Group assesses the
recoverability of goodwill for impairment. For that purpose, the MTFG Group
generally uses expected future undiscounted cash flows to be produced by each
subsidiary and affiliated company. Future cash flows are primarily provided
from operating activities and the MTFG Group focuses on the historical results
of operations, adjusted for current earnings projections and certain available
information, in order to estimate future cash flows. When goodwill exceeds the
expected future undiscounted cash flows, an impairment is calculated as the
difference between the present value of expected future cash flows and its
carrying value. On April 1, 2002, the MTFG Group adopted SFAS No. 142,
"Goodwill and Other Intangible Assets," which provides goodwill acquired in a
purchase business combination should not be amortized and is subject to the
impairment test. Goodwill is recorded at a designated reporting unit level for
the purpose of assessing impairment. An impairment loss, if any, will be
recognized to the extent that the carrying amount of goodwill exceeds its
implied fair value.

Software--The MTFG Group capitalizes certain costs associated with the
acquisition or development of internal-use software. Costs subject to
capitalization are salaries and employee benefits for employees who are
directly associated with and who devote time to the internal-use computer
software project, to the extent of the time spent directly on the project. Once
the software is ready for its intended use, the MTFG Group begins to amortize
capitalized costs on a straight-line basis over a period not longer than 5
years.

Accrued Severance and Pension Liabilities-—-BTM, Mitsubishi Trust and certain
other subsidiaries have defined benefit retirement plans, including lump-sum
severance indemnities plans. The costs of the plans, based on actuarial
computations of current and future employee benefits, are charged to Salaries
and Employee Benefits.

Debentures and Long-Term Debt--Premiums, discounts and issuance costs of
debentures and long-term debt are amortized based on the method that
approximates the interest method over the terms of the debentures and long-term
debt.

Fees and Commissions—--Commission and fees on international business
primarily consist of fees from international funds transfer and collection

services, and trade-related financing services. Commissions and fees
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on credit card business are composed of interchange income, annual fees,

royalty and other service charges from franchisees. Other fees and commissions
primarily include fees from investment banking service, including underwriting,
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brokerage and advisory services, arrangement fees on securitizations, service
charges on deposit accounts, fees on guarantees, and fees on other services.

Revenue recognition of major components of fees and commissions is as
follows; (1) fees on funds transfer and collection services, fees from
investing banking services are generally recognized as revenue when the related
services are performed, (2) fees from trade-related financing services are
recognized over the period of the financing, (3) trust fees are recorded on an
accrual basis, generally based on the volume of trust assets under management
and/or the operating performance for the accounting period of each trust
account. With respect to trust accounts with guarantee of trust principal,
trust fees are determined based on the profits earned by individual trust
account during the trust accounting period, less provision for statutory
reserve, impairment for individual investments and dividends paid to
beneficiary certificate holders. The trust fees for these trust accounts are
accrued based on the amounts expected to be earned during the accounting period

of each trust account, (4) annual fees and royalty and other service charges
related to the credit card business are recorded on a straight-line basis as
services are provided, (5) interchange income from credit card business is
recognized as billed, (6) service charges on deposit accounts, fees on

guarantees, and fees and commissions from other services are generally
recognized over the period that the service is provided.

Income Taxes——-The provision for income taxes is determined using the asset
and liability method of accounting for income taxes. Under this method,
deferred income taxes reflect the net tax effects of (1) temporary differences
between the carrying amounts of assets and liabilities for financial reporting
purposes and the amounts used for income tax purposes, and (2) operating loss
and tax credit carryforwards. A valuation allowance 1is recognized for any
portion of the deferred tax assets where it is considered more likely than not
that it will not be realized. The provision for deferred taxes is based on the
change in the net deferred tax asset or liability from period to period.

Free Distributions of Common Shares--As permitted by the Commercial Code of
Japan (the "Code"), Japanese companies, upon approval by the Board of
Directors, may make a free distribution of shares, in the form of a "stock
split" as defined, to shareholders. In accordance with accepted accounting
practice in Japan, such distribution does not give rise to any change in
capital stock or capital surplus account. Common shares distributed are
recorded as shares issued on the distribution date. See Note 19.

Amounts per Common Share--Basic earnings per share ("EPS") excludes dilutive
effects of potential common shares and is computed by dividing income available
to common stock shareholders by the weighted average number of common shares
outstanding for the period, while diluted EPS gives effect to all dilutive
potential common shares that were outstanding during the period. See Note 22
for the computation of basic and diluted EPSs.

Comprehensive Income (Loss)--The MTFG Group's comprehensive income includes
net income or loss and other changes in equity from nonowner sources. All
changes in unrealized gains and losses on investment securities available for
sale, unrealized gains and losses on derivatives qualifying for cash flow
hedges, minimum pension liability adjustments and foreign currency translation
adjustments constitute the MTFG Group's changes in equity from nonowner sources
and are presented, with related income tax effect, in the consolidated
statements of changes in equity from nonowner sources.

Recently Issued Accounting Pronouncements
Business Combination, Goodwill and Other Intangible Assets—--Effective July

1, 2001, the MTFG Group adopted, the provisions of SFAS No. 141, "Business
Combination, " and certain provisions of SFAS No. 142,
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"Goodwill and Other Intangible Assets" as required for goodwill and intangible
assets resulting from business combinations consummated after June 30, 2001.
These statements require that all business combinations initiated after June
30, 2001 be accounted for under the purchase method. The nonamortization
provisions of the new rules affecting goodwill and intangible assets deemed to
have indefinite lives are effective for all purchase business combinations
completed after June 30, 2001. Based on amortization expense recorded in the
year ended March 31, 2002, the MTFG Group estimates that the elimination of
goodwill amortization expense will increase net income by approximately (Yen)$8
billion subject to the impairment test. SFAS No. 142 became effective for the
MTFG Group on April 1, 2002 and primarily addresses the accounting for goodwill
and intangible assets subsequent to their acquisition. SFAS No. 142 requires
that goodwill be recorded at the reporting unit level for the impairment test.
An impairment loss is recorded to the extent that the carrying amount of
goodwill exceeds its implied fair value. At March 31, 2002, the MTFG Group had
unamortized goodwill of (Yen)41,386 million.

Impairment or Disposal of Long-Lived Assets—-In August 2001, the FASB issued
SFAS No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets"
("SFAS No. 144"). SFAS No. 144 is effective for financial statements issued for
fiscal years beginning after December 15, 2001. This statement addresses
financial accounting and reporting for the impairment or disposal of long-lived
assets by establishes additional criteria as compared to existing generally
accepted accounting principles to determine when a long-lived asset is held for
sale. It also broadens the definition of discontinued operations. The MTFG
Group does not expect the adoption of SFAS No. 144 to have a material impact on
the results of operations or financial position.

In April 2002, the FASB issued SFAS No. 145, "Rescission of FASB Statements
No. 4, 44, and 64, Amendment of FASB Statement No. 13, and Technical
Corrections" ("SFAS No. 145"). The provisions of SFAS No. 145 related to the
rescission of Statement No. 4 are effective for fiscal years beginning after
May 15, 2002. Any gain or loss on extinguishment of debt that was classified as
an extraordinary item in prior periods presented that does not meet the
criteria in APB Opinion 30 for classification as an extraordinary item shall be
reclassified. The provisions of this Statement related to SFAS No. 13 are
effective for transactions occurring after May 15, 2002. All other provisions
of SFAS No. 145 are effective for financial statements issued on or after May
15, 2002. The MTFG Group does not expect the adoption of SFAS No.1l45 to have a
material impact on the results of operations or financial position.

2. BUSINESS COMBINATION

As discussed in Note 1, on April 2, 2001, MTFG was established as a bank
holding company through which BTM, Mitsubishi Trust and NTB have become
wholly-owned subsidiaries pursuant to stock-for-stock exchanges. 5,742 thousand
shares of MTFG's common stock were issued in exchange for all of the
outstanding shares of BTM's, Mitsubishi Trust's and NTB's common stock based on
exchange ratio of 1.00, 0.70 and 0.14 shares of MTFG's common stock for each
1,000 shares of BTM, Mitsubishi Trust and NTB, respectively. Each 1,000 shares
of BTM's Class 1 Preferred Stock and each 1,000 shares of Mitsubishi Trust's
Class 1 Preferred Stock were exchanged for a share of Class 1 and Class 2
Preferred Stock of MTFG, respectively. The business combination was accounted
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for under the pooling-of-interests method and, accordingly, the historical
financial information has been restated as if the business combination had been
in effect for all the periods presented.

The stock-for-stock exchanges also involved the exchange of 27,951 shares of
MTFG's common stock of (Yen)33.0 billion at fair value with 199,655 thousands
of common shares held by NTB's minority shareholders, which has been accounted
for as a purchase.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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The following table sets forth certain financial data with respect to the
combined and separate results of BTM and Mitsubishi Trust for the two years
ended March 31, 2001. The results for NTB are included within BTM because NTB
had been a consolidated subsidiary of BTM before the consummation of the
business combination.

2000
(1
Interest income and non-interest income:
Bl e it it et et e e e e e e e e e e e e e e e e e e e e e e e e e e e e e et e e e e e e e (Yen) 2,326,
MitsUD ISl TrUS T e it ittt i e e e e et et e ettt et ettt eee e et eeeeeeeaeeeeeeaeeaeeenenan 503,
0 = Y 2,829,
Adjustments to eliminate securities unrealized losses and impairment losses of cross-—
shareholding o0f COMMON STOCK . . i it ittt ittt ettt et ettt et eaeeeeeeeenaeaeens
Adjustment to reflect the combining interests in consolidated subsidiaries and equity
MELNOA INVE S e S . v it ittt et ettt e e e e ettt e et ettt et e
Elimination of other intercompany transacCtions. ... ...ttt iin ettt eeneeeeeeeeannnn (6,
Reclassification to conform to the combined presentation of MTFG (see note).......... (137,
Combined, as restated. ... i ittt ittt ettt ettt et eeeeeeeeeeeeeeeaeeeeeenns (Yen) 2,685,
Net income (loss):
Bl e it it et e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e (Yen) 35,
MitsUD ISl TrUS Tt it it i et e e e e et e et e ettt et ettt eee e e eeeeeeeaeeeeeeaeeaeeenenan (83,
B i 47,

Adjustments to eliminate securities unrealized losses and impairment losses of cross-—
shareholding of common stock, net of related income taxes..........oiiiiiiiiiinnnnn.
Adjustment to reflect the combining interests in consolidated subsidiaries and equity
method investees, net O0f INCOME LaAXES . . .i it ittt ittt it tteeeeeeeeeeeeneeoneeeeeenenn 1,
Elimination of other intercompany transacCtions. ... ... ittt iinin et eeeneeeeeeeeannnn (

Combined, as restated. ... ittt ittt ittt ettt ettt ettt eeeeeeeeeeeeeeeaeeeeeenns (Yen) 47,

Accumulated other changes in equity from nonowner sources:

Bl e it it et e e e e e e e e e e e e e e e e e e e e e e e e e e e e e et e e e e e e (Yen) 1,250,
MitsUD ISl TrUS Tt ittt i et et e e et et e et et et ettt et e st eeeeeaeeeeeeaeeaeeenenan 386,
0 = Y 1,636,
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Adjustments to eliminate securities unrealized losses and impairment losses of cross-—

shareholding of common stock, net of related income LaXeS......'iiiineeeeennnnenns 6,
Adjustment to reflect the combining interests in consolidated subsidiaries and equity
method investees, net O0f INCOME LaAXES . .. i ittt ittt ittt tteeeeteeeeeeeneeeeeeeeenens (
Combined, as restated. ... i ittt ittt ettt ettt et eeeeeeeeeeeeeeeeeneeaeeenns (Yen) 1,642,
Note: The combined and restated amounts of interest income and non-interest
income presented above reflect reclassifications of certain revenue and
expense items, including foreign exchange gains or losses, investment
securities gains or losses and trading account profits and losses, all of
which are presented on a net basis as non-interest income or expense in
the MTFG Group's statements of operations.
On October 1, 2001, as part of the business combination, NTB and The Tokyo
Trust Bank, Ltd. ("TTB"), which was another one of trust subsidiaries, merged
with and into Mitsubishi Trust through a stock-for-stock exchange. This merger
was recorded at historical cost as transfers and exchanges among entities under
common control.
F-18
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3. TRADING ACCOUNT ASSETS AND LIABILITIES
The following table shows trading account assets and liabilities, carried at
estimated fair value, at March 31, 2001 and 2002. For trading derivative
contracts executed under legally enforceable master netting agreements, related
assets and liabilities are bilaterally offset and reported net by counterparty.
March 31
2001 2
(in millions)
Trading account assets:
Trading securities:
Japanese government, prefectual and municipal bonds.............. (Yen) 2,287,456 (Yen) 1
COMME T CI1al PAP O e i v vttt e e e e et ettt e e et e eeaeeeeeeeeeaeeeeeeeenns 1,151,217 2
Foreign governments bonds and other securities................... 540,298
= 3,978,971 5
Trading derivative assets:
Interest rate contracts:
Forward and fUtUresS . @ v ittt ittt ettt ettt ettt ettt eeeeaeeeeean 123,523
Swap and swap-related pProduCtS. ...ttt it ittt et aeeeeeennn 3,374,162 3
Options purchased. . ...ttt ittt e e et ettt e eeee e eeaeeens 89,236
o= 3,586,921 3
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Foreign exchange contracts:

Forward and fUtUre s . @ v ittt ittt ettt ettt ettt eeeeeeaeeeeean 1,204,655

S DS + v e e e e e e et e e e e e e e e e e e ettt 398,715

Options purchased. . ...ttt ittt e e e ettt e eeeeeeeeaeeens 97,931
o o 1,701,301 1

Other contracts, mainly equity and credit-related contracts........ 133,697
Bilateral netting of derivatives under master netting agreements... (2,257,581) (2
1 i T (Yen) 7,143,309 (Yen) 7

Trading account liabilities:
Trading securities sold, not yet purchased...........coiiiiiiiiinnnnn. (Yen) 1,451,401 (Yen)
Trading derivative liabilities:
Interest rate contracts:

Forward and fUtUre s . @ v i ittt ittt et ettt ettt e ettt eeeeaeeneean 129,907
Swap and swap-related pProducCtS. ... ittt ittt ittt ittt aeeeeeeen 2,863,792 3
(@] o e I o T I i = o L 79,010

1 o= 3,072,709 3

Foreign exchange contracts:

Forward and fUtUre s . @ v ittt ittt ittt et ettt e ettt eeeeeeeneean 1,184,923

1S 436,925

(@) o) e I o T I i = o L 80,336
o o 1,702,184 1

Other contracts, mainly equity and credit-related contracts........ 104,094
Bilateral netting of derivatives under master netting agreements... (2,257,581) (2
1 i T (Yen) 4,072,807 (Yen) 2

See Note 29 for the methodologies and assumptions used to estimate the fair
values.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

The MTFG Group performs trading activities through market-making, sales and
arbitrage, while maintaining risk levels within appropriate limits in
accordance with its risk management policy. Net trading gains or losses for the
years ended March 31, 2000, 2001 and 2002 comprised the following:

(in millions)

Interest rate and other derivative contracts..... (Yen) (125,679) (Yen) 199,445 (Yen) 149,301
Foreign exchange derivative contracts............ 82,220 (156,113) (78,020)
Trading account securities, excluding derivatives (17,386) 30,063 (10,841)
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Net trading gains (losses)

4. INVESTMENT SECURITIES

73,395 (Yen) 60,440

The amortized costs and estimated fair values of investment securities
available for sale and being held to maturity at March 31, 2001 and 2002 were

as follows:

Securities available for
sale:
Debt securities:
Japanese national
government and
Japanese
government agency

Japanese prefectural
and municipal

Foreign governments
and official

institutions bonds....
Corporate bonds........

Mortgage-backed

securities............
Other debt securities...

Marketable equity

securities.............

Securities being held to
maturity--debt
securities:

Japanese government

agency bonds...........
Japanese prefectural and
municipal bonds........

Foreign governments
and official

institutions bonds.....
Corporate bonds.........
Other debt securities...

2001 2002

Gross Gross Estimated
Amortized Unrealized Unrealized Fair Amorti
Cost Gains Losses Value Cost

(in millions)

(Yen) 7,940,554 (Yen) 87,352 (Yen) 9,219 (Yen) 8,018,687 (Yen) 9,8

313,124 10, 383 — 323,507 5
1,855,497 45,614 8,823 1,892,288 2,7
2,419,632 40,061 9,703 2,449,990 2,2
2,110,821 28,402 3,467 2,135,756 1,4

264,409 521 85 264,845 6
4,274,469 2,463,485 92,112 6,645,842 3,8

(Yen) 114,489 (Yen) 5,629 (Yen) —— (Yen) 120,118 (Yen)
116,773 5,711 2 122,482 1
72,469 3,306 14 75,761
2,476 90 - 2,566
(Yen) 306,207 (Yen) 14,736 (Yen) 16 (Yen) 320,927 (Yen) 2
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2002
Gross Gross Estimated
Unrealized Unrealized Fair
Gains Losses Value
Securities available for
sale:
Debt securities:
Japanese national
government and
Japanese
government agency
bonds.................. (Yen) 67,280 (Yen) 3,643 (Yen) 9,951,250

Japanese prefectural

and municipal

bonds........... . 10,439 224 520,065
Foreign governments

and official

institutions bonds..... 106,298 44,940 2,822,654
Corporate bonds......... 64,976 8,198 2,289,567
Mortgage-backed

securities............. 80,779 13,087 1,530,966
Other debt securities... 61,185 4,986 679,823

Marketable equity
securities.............. 2,010,664 400,148 5,488,491
Total. ittt eeeeenn (Yen)2,401,621 (Yen)475,226 (Yen)23,282,816

Securities being held to
maturity--debt

securities:

Japanese government

agency bonds............ (Yen) 4,321 (Yen) —— (Yen) 94,266
Japanese prefectural and

municipal bonds......... 4,754 2 112,296

Foreign governments
and official

institutions bonds...... 3,293 - 72,822
Corporate bonds.......... 95 - 2,759
Other debt securities.... 100 - 2,581

Total. .ottt e e et e e e (Yen) 12,563 (Yen) 2 (Yen) 284,724
F-20
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Investment securities other than available for sale or being held to
maturity (i.e., nonmarketable equity securities presented in Other investment
securities) were carried at cost of (Yen)168,547 million and (Yen)129,498
million, at March 31, 2001 and 2002, respectively. The corresponding estimated
fair values at those dates were not readily determinable.
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See Note 29 for the methodologies and assumptions used to estimate the fair
values.

The amortized cost and estimated fair value of debt securities being held to
maturity and the estimated fair value of debt securities available for sale at
March 31, 2002 by contractual maturity are shown below. Expected maturities
will differ from contractual maturities because borrowers may have the right to
call or prepay obligations with or without penalties. Securities not due at a
single maturity date and securities embedded with call or prepayment options,
such as mortgage-backed securities, are included in the table below based on
their original final maturities.

Held-to-Maturity Available-for-Sale
Amortized Estimated Estimated
Cost Fair Value Fair Value

(in millions)

Due in one year or lesS......... (Yen) 67,992 (Yen) 69,782 (Yen) 4,722,980
Due from one year to five years. 112,575 118,888 9,868,444
Due from five years to ten years 91,596 96,054 2,359,905
Due after ten years............. —— —— 842,996
e o= (Yen) 272,163 (Yen)284,724 (Yen)17,794,325

For the years ended March 31, 2000, 2001 and 2002, proceeds from sales of
securities available for sale were (Yen)28,887,875 million, (Yen)31,027,773
million and (Yen)34,164,318 million, respectively. For the years ended March
31, 2000, 2001 and 2002, gross realized gains on those sales were (Yen)394,863
million, (Yen)605,014 million and (Yen)492,145 million, respectively, and gross
realized losses on those sales were (Yen)131,791 million, (Yen)107,640 million
and (Yen)172,427 million, respectively. In September 2000, BTM changed its
intent to hold securities originally classified as held-to-maturity and
transferred (Yen)369 billion (carrying value) of such securities to the
securities available for sale category while Mitsubishi Trust maintained its
positive intent and ability to hold its held-to-maturity securities without any
sales or transfers of securities being held to maturity during the years ended
March 31, 2000 and 2001. As a result of the transfer, unrealized gains on
securities available for sale were recorded against shareholders' equity and
were not significant. The MTFG Group classifies all acquisitions of securities
as either available for sale or trading for the period of two years after BTM's
transfer of securities being held to maturity into another category.

For the years ended March 31, 2000, 2001 and 2002, losses resulting from
write-downs of investment securities to reflect the decline in value considered
to be other than temporary were (Yen)184,581 million, (Yen)264,783 million and
(Yen) 293,861 million, respectively.

Exchange Traded Fund

During the year ended March 31, 2002, BTM transferred marketable equity
securities to an exchange-traded fund ("ETF"), sponsored by an independent
securities firm, BTM concurrently entered into the two separate agreements with
the independent securities firm and BTM sold its marketable equity securities
of (Yen)325,749 million at acquisition cost to an independent securities firm
at the fair value of (Yen)391,698 million in accordance with these agreements.
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The securities firm contributed these marketable equity securities and
additional securities purchased from the market to the ETF in order to link the
ETF performance to TOPIX. Certificates issued by the

F-21
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ETF (the "ETF certificates") are linked to TOPIX (a composite index of all
stocks listed on the first section of the Tokyo Stock Exchange ("TSE")) and
have been listed on TSE. BTM purchased the ETF certificates at the fair value
of (Yen)527,967 million with an intention to sell them in the market or to the
securities firm in the near future.

The MTFG Group accounted for the ETF certificates purchased from the
securities firm as retained interests in the marketable equity securities
transferred to the securities firm. The MTFG Group accounted for the transfer
of marketable equity securities as a sale when the MTFG Group received as
proceeds cash or financial instruments other than the ETF certificates. During
the year ended March 31, 2002, the MTFG Group recognized a gain of (Yen) 35,442
million on the sales of the marketable equity securities. At March 31, 2002,
the MTFG Group held the ETF certificates of (Yen)91,252 million at fair value
in the Securities Available for Sale. The ETF certificates are carried at fair
value based on the market prices observed in TSE and the fair value change is
closely linked with the movement of TOPIX (1,060.19 points at March 29, 2002).

Banks' Shareholdings Purchase Corporation

Under a law forbidding banks from holding stocks in excess of their primary
(Tier 1) capital after September 30, 2004, which was enacted in November 2001,
the Banks' Shareholdings Purchase Corporation ("BSPC") was established in late
January 2002 in order to soften the impact on the stock market of sales of
cross—-shareholdings. BSPC began accepting share offers from financial
institutions on February 15, 2002. It has been funded by financial
institutions, including BTM and Mitsubishi Trust, which made initial
contributions of (Yen)2,000 million ("preferred contributions"). BSPC started
to purchase marketable equity securities beginning in February 2002 for a
period through September 2006, and will be disbanded when BSPC sells all shares
that it purchased from financial institutions, or by January 2012 at the latest.

BSPC has set up two accounts to facilitate selling of cross-shareholdings;
the General Account and the Special Account. In the General Account, each
selling financial institution funds the amount of purchase by BSPC without
guarantees by the Japanese government, and the financial institution will
assume any gains or losses on sales by BSPC of the stocks. In the Special
Account, each selling financial institution has to make a contribution of 8% of
the selling prices to BSPC to fund any future losses ("subordinated
contributions"). The purchase amount in the Special Account is funded by
borrowings guaranteed by the Japanese government with a limit of (Yen)2.0
trillion. The cumulative net loss on sales of stocks in the Special Account,
which will not be determined and finalized before the liquidation of BSPC, will
be compensated by the subordinated contributions at first, and then by the
preferred contributions. If there is a remaining loss, the government, as a
guarantor, will be liable for the loss. On the other hand, if there is a
cumulative net asset at the time of the liquidation, the asset is used to repay
the initial contributions at first and to repay the subordinated contributions
next, and any remaining asset will be paid out as dividends on the
contributions. The remaining gain, if any, will belong to the Japanese
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government.

At the establishment, BTM and Mitsubishi Trust paid (Yen)2,000 million in

total to BSPC as initial contributions (preferred contributions). In March

2002,
value of (Yen)20,647 million to the Special Account,

million, an amount equivalent to 8% of the sale price

contributions). Also, BTM and Mitsubishi Trust made loans of
million to fund BSPC's purchases of marketable equity securities, which are
guaranteed by the government.

BTM and Mitsubishi Trust sold marketable equity securities with a fair
and contributed (Yen)1l,652
(subordinated

(Yen) 35,600

The MTFG Group accounts for the sales of marketable equity securities to the

General Account, if any, as secured borrowings, and sales to the Special

Account as sales with subordinated contributions as proceeds of the sales. For
the year ended March 31, 2002, the MTFG Group recognized a gain of (Yen)5,913
million on the sale of marketable equity securities to the Special Account.
Preferred and subordinated contributions are recorded at cost less any
impairment in Other Assets.

5.

Loans at March 31,

MITSUBISHI TOKYO FINANCIAL GROUP,

INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

LOANS

borrower are summarized below:

Domestic:

Manufacturing..........uiiiiineeennnn.
Construction......ouiiiiiineeennnnnn.
Real estate. ...ttt iiiiien.
T v @ =
Wholesale and retail...... ...
Banks and other financial institutions..
Other industries...........iiiiioo...
CONSUMETL « v v v ittt et et et et ettt ettt en e

Total domesticC...vu e iiieeeeeeennnnn

Foreign:

Governments and official institutions...
Banks and other financial institutions..

Total foreign.........cuiiiieeeennnn.

Less unearned income and deferred loan fees

2001 and 2002 by domicile and type of industry of

(in millions)

(Yen) 6,451,672
1,726,278
5,272,787
4,763,938
6,592,660
4,069,828
2,797,419
6,934,440

315,321
783,501
8,820,141
1,173,223

(Yen) 6,394,459
1,535,191
4,923,688
4,549,692
5,983,958
4,271,182
3,850,153
7,049,095

326,086
680,449
9,708,102
1,000,044

(Yen) 50,229,725
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Substantially all domestic loans are made under agreements which, as
customary in Japan, provide that a bank may, under certain conditions, require
the borrower to provide collateral (or additional collateral) or guarantors
with respect to the loans, and that the bank may treat any collateral, whether
furnished as security for loans or otherwise, as collateral for all
indebtedness to the bank. At March 31, 2001 and 2002, such collateralized loans
originated by the MTFG Group, which were principally collateralized by real
estate, marketable securities and accounts receivable, amounted to
(Yen) 9,340,354 million and (Yen) 9,003,420 million, respectively, which
represented 24% and 23%, respectively, of the total domestic outstanding loans
at March 31, 2001 and 2002.

Nonaccrual and restructured loans were (Yen)4,245,397 million and
(Yen) 4,141,942 million at March 31, 2001 and 2002, respectively. Had interest
on these loans been accrued at the original terms of agreement, gross interest
income on such loans for the years ended March 31, 2001 and 2002 would have
been approximately (Yen)105.6 billion and (Yen)101l.1l billion, respectively, of
which approximately (Yen)78.2 billion and (Yen)75.4 billion, respectively, was
included in interest income on loans in the accompanying consolidated
statements of operations. Accruing loans contractually past due 90 days or more
were (Yen)27,397 million and (Yen)23,040 million at March 31, 2001 and 2002,
respectively.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

Impaired Loans

Generally, the MTFG Group's impaired loans include nonaccrual loans,
restructured loans and other loans specifically recognized for impairment. A
summary of the recorded balances of impaired loans and related impairment
allowance at March 31, 2001 and 2002 is shown below:

2001 2002
Recorded Recorded
Loan Impairment Loan Impairment
Balance Allowance Balance Allowance

(in millions)

Requiring an impairment allowance.... (Yen)3,650,932 (Yen)l,243,855 (Yen)3,556,557 (Yen)1l,296,281
Not requiring an impairment allowance 551,411 - 489,131 —-
1 = B PP (Yen) 4,202,343 (Yen)1l,243,855 (Yen)4,045,688 (Yen)l1l,296,281

The average recorded investments in impaired loans were approximately
(Yen) 3,108 billion, (Yen)3,217 billion and (Yen)4,209 billion, respectively,
for the years ended March 31, 2000, 2001 and 2002.
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For the years ended March 31, 2000, 2001 and 2002, the MTFG Group recognized
interest income of approximately (Yen)21.8 billion, (Yen)57.1 billion and
(Yen)77.0 billion, respectively, on impaired loans. Interest income on
nonaccrual loans was recognized on a cash basis unless ultimate collectibility
of principal is certain, in which cash receipts are applied as principal
reductions. Interest income on accruing impaired loans, including restructured
loans and other loans specifically recognized for impairment, was recognized on
an accrual basis to the extent that the collectibility of interest income was
reasonably certain based on management's assessment.

Lease Receivable

As part of its financing activities, the MTFG Group enters into leasing
arrangements with customers. The MTFG Group's leasing operations are performed
through leasing subsidiaries and consist principally of direct financing leases
involving various types of data processing equipment, office equipment and
transportation equipment.

As of March 31, 2001 and 2002, the components of the investment in direct
financing leases were as follows:

(in millions)

Minimum lease payment receivable............ (Yen) 409,714 (Yen)510,180

Estimated residual values of leased property 31,999 49,225

Less——unearned 1NCOME . ... itinttneeneennenns (27,110) (47,251)

Net investment in direct financing leases... (Yen)414,603 (Yen) 512,154
F-24
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Future minimum lease payment receivables under noncancelable leasing
agreements as of March 31, 2002 are as follows:

Direct
Financing
Leases

(in millions)

Year ending March 31:

2003 . i e e e e (Yen) 135,617
2004 . o e e e 112,570
2005 . i e e e 96,343
2006, i e e e e 63,807
2007 e e e e e 34,717
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2008 and thereafter................. 67,126

Total minimum lease payment receivables (Yen)510,180

Government-led Loan Restructuring Program

Under the legislation enacted by the Japanese Diet in June 1996, which
incorporates the restructuring program for the loans of seven failed
housing—-loan companies (the "Jusen"), the Deposit Insurance Corporation ("DIC")
established a Housing Loan Corporation ( "HLAC") to collect and dispose of the
loans of the liquidated Jusen. In 1999, HLAC merged with the Resolution and
Collection Bank Limited to create the Resolution and Collection Corporation
("RCC"). RCC is wholly owned by DIC.

Financial institutions, including the MTFG Group, waived the repayment of
substantial amounts of the loans to Jusen and transferred the remaining
balances to HLAC. Financial institutions were requested to make loans to HLAC
to finance its collection activities, and in the year ended March 31, 1997 the
MTFG Group made loans of (Yen)407,078 million, which were included in the loan
portfolio as of March 31, 2001, and 2002. The 15-year term loans to HLAC, which
are guaranteed by DIC under the legislation and the loan agreements, mature in
2011 and earn interest at TIBOR (Tokyo Interbank Offered Rate) plus 0.125%. The
terms and conditions on the loans of other financial institutions to HLAC are
the same except for agricultural financial institutions.

Under this restructuring program, a Financial Stabilization Fund (the
"Special Fund") was established within DIC, and The Bank of Japan and other
financial institutions established another fund (the "New Fund"). These funds
are principally invested in Japanese government bonds. The MTFG Group made
non—-interest-earning deposits of (Yen)176,089 million with the Special Fund and
the New Fund in the year ended March 31, 1997. The deposit balances as of March
31, 2001 and 2002, which are included in Other Assets, were (Yen)128,749
million and (Yen)132,655 million, respectively, reflecting a present value
discount and subsequent amortization of the discount during the period until
the expected maturity date. The non-interest-earning deposits with these funds
are expected to mature in 15 years from the deposit dates, which coincides with
the planned operational lifespan of HLAC.

It is uncertain what losses (so-called Stage Two Loss), if any, may
ultimately be incurred by RCC through the collection of the Jusen loans during
the 15-year term. If any such losses ultimately occur, the Japanese government
will be liable for half of such losses, and the investment income to be earned
by the Special Fund during the 15 years is to be used to cover the remaining
half of the losses. The investment income to be earned by the New Fund during
the 15 years is used to compensate for a portion of the public funds used for
the Jusen restructuring.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)
Although the impact on future financial results is subject to reasonable

estimation, at this time management believes all loans and deposits will be
collectible according to their respective terms.
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Loan Securitization

The MTFG Group had no significant transfers of loans in securitization
transactions accounted for as sales for the years ended March 31, 2001 and
2002, and did not retain any significant interests associated with loans
transferred in securitizations at March 31, 2002.

6. ALLOWANCE FOR CREDIT LOSSES

Changes in the allowance for credit losses for the years ended March 31,
2000, 2001 and 2002 are shown below:

2000
Balance at beginning of vear...... ..ottt ennnnenns (Yen)1,813,680
Provision for credit 10SSEeS. ...ttt teeteeeeneennnn _______;;;:;;;
Charge—0f S . i ittt ittt et e e e e e et e et e e e e _______;;;:5;;
LEeSS——RECOVETIE S . i i it ittt ittt ittt et ettt e ee e taeeeeeenenn 44,296
Net charge—0ffs. . ittt ittt e e et ettt e eeeeeeeeens _______;;;:;;;
Other, principally foreign exchange translation adjustments _______zggjlél)
Balance at end Of Year ...ttt ittt eeeeeeeeeennaaeens ;;;;gljgégjglg

(in millions)

(Yen) 1,486,212 (Yen)l

46,077

(Yen)1l,716,984 (Yen)l

7. PREMISES AND EQUIPMENT

Premises and equipment at March 31, 2001 and 2002 consisted of the following:

(in millions)

Land. v vt ittt e et e e e (Yen) 215,090 (Yen) 200,191
Buildings....eeeeeeeneeeeennn 451,810 443,828
Equipment and furniture...... 479,659 530, 380
Leasehold improvements....... 288,301 232,509
Construction in progress..... 3,329 3,294

Total. ettt e e 1,438,189 1,410,202
Less accumulated depreciation 748,526 728,836
Premises and equipment--net.. (Yen) 689,663 (Yen) 681,366

Premises and equipment include capitalized leases, principally related to

data processing equipment, which amounted to (Yen) 62,839 million of acquisition
cost at March 31, 2001 and (Yen)37,763 million at March 31, 2002. Accumulated

depreciation on such capitalized leases at March 31, 2001 and 2002 amounted
(Yen)14,916 million and (Yen)17,627 million, respectively.

to
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Depreciation expense of premises and equipment for the years ended March 31,
2000, 2001 and 2002 was (Yen)73,389 million, (Yen)61,482 million and
(Yen) 68,162 million, respectively.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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In March 1999, BTM sold a 50% undivided interest in each of its head office
land and building (including structure and equipment) for (Yen) 91,500 million
and of its main office land and building (including structure and equipment)
for (Yen)9,100 million to a real estate company. At the same time, BTM entered
an agreement to lease back the 50% undivided interests of the buildings sold
from the buyer over a period of 7 years. BTM accounted for these transactions
as financing arrangements, and recorded the total proceeds of (Yen)100,600
million as a financing obligation. Under the lease agreement, BTM made
non-interest-bearing deposits of (Yen)8,000 million with the buyer-lessor in
March 1999. The lease payments are determined each year upon negotiations with
the buyer-lessor, based on future market conditions and expenditures for
significant improvements and related expenses of the buildings to be born by
the buyer-lessor. The lease agreement is noncancelable during the lease period
of 7 years. At the end of lease, BTM has no obligations or options specified in
the lease agreement.

At March 31, 2001 and 2002, the financing obligation was (Yen)101,210
million and (Yen)101,806 million, respectively, and total rental payments
amounted to (Yen)6,372 million and (Yen)6,504 million, respectively, for the
years ended March 31, 2001 and 2002.

8. INCOME TAXES

The detail of current and deferred income tax expense or benefit for the
years ended March 31, 2000, 2001 and 2002 was as follows:

2000
Current:
RT3 51 TS wile I (Yen) 164,354
@ et I 5 o O 49,238
0 i 213,592
Deferred:
DT 51T w1 (132,333)
@ ot I 5 o O (31,099)
0 i (163,432)
Income tax expense (benefit) ... ..ttt ittt et eeeeeeeeeanns 50,160

Income tax expense reported in cumulative effect of a change in
ACCOUNtING PrinCIiple . vttt it e ettt e et ettt et e e e -

20
(in mil
(Yen)

1
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Income tax expense (benefit) reported in shareholders' equity relating to:
Investment securities available for sale.......i ittt eneennnnnns 486,466
Cumulative effect of a change in accounting principle.................. -
Derivatives qualifying for cash flow hedges......... ... i -

(4

Minimum pension liability adjustments........ ...t eennnnns 16,185
Foreign currency translation adjustments.........c.i ittt ennnn (11,050)
ol 491,601

1 1 i (Yen) 541,761

(Yen) (4

Income taxes in Japan applicable to the MTFG Group are imposed by the
national, prefectural and municipal governments, and in the aggregate resulted
in a normal effective statutory rate of approximately 41.9%, 38.9% and 38.0%,
respectively, for the years ended March 31, 2000, 2001 and 2002. Foreign
subsidiaries are subject to income taxes of the countries in which they operate.
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On March 30, 2000, the Tokyo Metropolitan Assembly passed a new tax rule
that changed the basis on which it taxes large banks doing business in Tokyo.
BTM, Mitsubishi Trust and NTB are subject to the new regulation. The new rule
requires large banks to pay a 3% local tax on their gross operating income
derived from their Tokyo operations for a period of five years commencing April
1, 2000. Prior to April 1, 2000, the banking institutions paid a local tax
based on their net income. The new 3% tax has been accounted for as
non—-interest expenses from the year ended March 31, 2001. With respect to
effective income tax rate, the new taxation decreased the normal statutory rate
by 3.0% to 38.9%.

On May 30, 2000, Osaka Prefectural Assembly also passed a new tax rule that
is substantially the same as the rule approved by the Tokyo Metropolitan
Assembly. The new rule requires large banks to pay a 3% local tax on their
gross operating income derived from Osaka operations for a period of five years
commencing April 1, 2001. With respect to effective income tax rate, the new
taxation decreased the normal effective statutory rate by 0.9% to 38.0%.

As a result of the changing tax rates mentioned above, income tax expenses
increased (Yen)9,381 million and (Yen)12,727 million for the years ended March
31, 2000 and 2001, respectively.

The banks subject to the new tax rule, including BTM, Mitsubishi Trust and
NTB, filed a complaint in October 2000 with the Tokyo District Court, calling
for nullification of the new tax, which they claimed, unfairly targets banks.
On March 26, 2002, the Tokyo District Court rejected the new tax enacted by the
Tokyo Metropolitan Assembly. The court ordered the Tokyo Metropolitan
Government to refund (Yen)72.4 billion in tax payments to 18 major banks and to
pay an additional (Yen)1l.8 billion in compensation.

On March 29, 2002, the Metropolitan Government lodged an appeal at the Tokyo
High Court. Following the decision of the Tokyo District Court, 16 major banks
filed a lawsuit on April 4, 2002 with the Osaka District Court against the
Osaka Prefectual Government, seeking to nullify the new tax rule. In response
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to the lawsuit, on May 30, 2002, the Osaka Prefectual Government enacted a
revised tax rule that changed the taxation for the year ended March 31, 2002
and the fiscal years subject to the new tax rule. Under the revised tax rule,
for the year ended March 31, 2002, large banks are supposed to pay the lower of
the 3% local tax on their gross operating income or the local tax computed
based on net income. As a result of the revisions, BTM and Mitsubishi Trust did
not pay any local taxes to the Osaka Prefectual Government for the year ended
March 31, 2002. BTM, Mitsubishi Trust and NTB incurred tax expense related to
the new local taxes of (Yen)18.4 billion and (Yen)18.6 billion of the Tokyo
Metropolitan Government for the years ended March 31, 2001 and 2002,
respectively. Had BTM, Mitsubishi Trust and NTB paid the local taxes based on
net income under the former rule, tax expense would have been (Yen)6.6 billion
for the year ended March 31, 2001, and zero for the fiscal year ended March 31,
2002, respectively. To date, there have not been any decisions made by the
Tokyo High Court and the Osaka District Court. As the outcome of these cases 1is
uncertain, no gain has been recorded in MTFG Group's consolidated financial
statements.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

A reconciliation of the effective income tax rate reflected in the
accompanying consolidated statements of operations to the combined normal
effective statutory tax rate for the years ended March 31, 2000, 2001 and 2002
was as follows:

2000 2001
Combined normal effective statutory tax rate....... ..ot nenn. 41.9 % 38.9 %
Increase (decrease) in taxes resulting from:
NondedUCt i le EXPENSE S .t v i ittt ittt e et et et e eae e eeeeeeeeeeanens 753.5 237.3
Goodwill amortization. ..ttt i e e e e 26.2 31.0
Nontaxable dividends received. ... ...ttt it 234.8 225.8
Foredgn tax Credif. ...ttt ittt ettt et ettt eeaeeeeaeeens (271.4) (90.4)
Lower tax rates applicable to income of foreign subsidiaries........ (255.5) (93.8)
Foreign income exempted for income LaX PUILPOSE. . v v et teennnnnennnn 23.5 (88.9)
Foreign tax assessment (refund) ........c..iii ittt eneeteeennneeeeenn (645.8) 30.1
Minority dnterest ...ttt ittt e et e e e e ettt e e 278.5 184.3
Change 1n valuation alloWanCe . .. v v v it vttt eeeeeeeneeeeeeeenneeeens 489.8 284.7
Expiration of loss carryforwards of subsidiaries.................... 884.8 733.1
Enacted change in tax rates. ...ttt ittt ettt taeeeeaeeenn 357.3 245.4
Realization of previously unrecognized tax benefits of subsidiaries. - -
[ i TS o = (1.0) 11.3
Effective 1ncome tax Falfe. ... u ittt ittt ittt eeeeeeeeeeeneeeeeeneenns 1,916.0% 1,748.8%

Deferred tax assets and liabilities are computed for each tax jurisdiction
using current enacted tax rates applicable to periods when the temporary
differences are expected to reverse. The tax effects of the items comprising
the MTFG Group's net deferred tax assets at March 31, 2001 and 2002 were as
follows:
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2001 2002
(in millions)
Deferred tax assets:
Allowance for credit 10SSEeS .. it ittt ittt teeeeeeeeeenennennn (Yen) 844,129 (Yen) 930, 745
Net operating loss carryforwardsS. .. ... u e ettt teeeeeeeeennnenns 147,339 250,188
Accrued severance indemnities and pension liabilities........ 85,487 125,702
Other real estate owned. .. ... .ttt ii ittt teeteeeeeeeneeaens 27,806 22,317
Accrued liabilities and other..... ...ttt tenennnnn 46,482 53,963
Sale—and-leaseback transactions. .. ...ttt ittt eeennenn 36,165 36,338
Foreign currency translation losses on foreign currency debt. 17,589 24,693
I o3 et Y = il @ o N 28,950 20,780
Valuation @llOWaAn e . v i vt ittt it et ettt ettt et ettt eeeeeenenens (213,128) (256,579)
Total deferred tax @sSSELS.u i it ittt ittt et tieeeeennnan 1,020,819 1,208,147
Deferred tax liabilities:
Investment SEeCUTrItieS . i i ittt ittt ittt ettt ettt et e eeeaeeanns 212,898 180
Deferred profit on property for income tax purposes.......... 15,172 14,865
Equipment and auto leasing. .. ... ii it iineeeeeeeneeeeeeeenns 66,557 102,505
Derivative financial dnstruments..........oiiii it nnennennnn 37,360 23,578
[ ol o T 2,698 7,666
Total deferred tax liabilities..........iiiiiinnnnn.. 334,685 148,794
Net deferred £aX ASSeL S . v i i ittt ittt ettt te et (Yen) 686,134 (Yen)1,059,353

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

At March 31, 2002 certain subsidiaries had operating loss carryforwards of
(Yen) 646,443 million, which included (Yen)170,521 million of BTM and
(Yen) 238,635 million of Mitsubishi Trust, and tax credit carryforwards of
(Yen)1,282 million for tax purposes. Such carryforwards, if not utilized,
scheduled to expire as follows:

are

Tax Credit
Carryforwards

Operating Loss
Carryforwards

(in millions)

Year ending March 31:

2003 . it e e e (Yen) 24,424 (Yen) ——
2004 . i 51,190 -
2005 . e 79,178 -
2006 . it e 143,352 -
2007 and thereafter..... 320,683 -
No definite expiration date 27,616 1,282
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Income taxes are not provided on undistributed earnings of foreign
subsidiaries, which are considered to be indefinitely reinvested in the
operations of such subsidiaries. At March 31, 2002, such undistributed earnings
of foreign subsidiaries amounted to approximately (Yen)247 billion.
Determination of the amount of unrecognized deferred tax liabilities with
respect to these undistributed earnings is not practicable because of the
complexity associated with its hypothetical calculation including foreign
withholding taxes and foreign tax credits. MTFG has neither plans nor the
intention of disposing of investments in foreign subsidiaries and, accordingly,
does not expect to record capital gains or losses, or otherwise monetize its
foreign subsidiaries' undistributed earnings. Rather, MTFG will receive a
return on investments in foreign subsidiaries by way of dividends.

Income (loss) before income tax expense or benefit for the years ended March
31, 2000, 2001 and 2002 was as follows:

(in millions)

Domestic income (loss) (Yen) 5,241 (Yen) (153,242) (Yen) (386,432)
Foreign income (loss). (2,623) 156,831 62,199

Total......ovvon... (Yen) 2,618 (Yen) 3,589 (Yen) (324,233)

9. PLEDGED ASSETS AND COLLATERAL

Pledged Assets

At March 31, 2002 assets mortgaged, pledged, or otherwise subject to lien
were as follows:

(in millions)

Due from banks............ (Yen) 1,145
Trading account securities 1,398,056
Investment securities 3,398,756
LOANS e v v v e ettt 985, 368
Other................ 26,181
Total............. (Yen) 5,809,506
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The above pledged assets are classified by type of liabilities to which they
relate as follows:

(in millions)

I T 1= e (Yen)
Call money and funds purcChased. ... ...ttt ittt ittt eeeeeeeeneanns
Payables under repurchase agreements and securities lending transactions 3,
Other short-term borrowings and long-term debt.............cciiiiiieoon.. 1,
L oL

R i (Yen) 5,

177,266
847,486
064,291
713,010

7,453

In addition, at March 31, 2002, certain investment securities, principally
Japanese national government and Japanese government agency bonds, aggregating
(Yen) 4,675,786 million were pledged as collateral for acting as a collection
agent of public funds, for settlement of exchange at The Bank of Japan and
Tokyo Bankers Association, for derivative transactions and for certain other
purposes.

Under Japanese law, Japanese banks are required to maintain certain minimum
reserves on deposit with The Bank of Japan based on the amount of deposit
balances and certain other factors. There are similar reserve deposit
requirements for foreign offices engaged in banking businesses in foreign
countries. At March 31, 2001 and 2002, the reserve funds maintained by the MTFG
Group, which are included in Cash and Due from Banks and Interest-earning
Deposits in Other Banks, were (Yen)605,702 million and (Yen) 650,642 million,
respectively. Average reserves during the years ended March 31, 2001 and 2002
were (Yen)567,424 million and (Yen)659,602 million, respectively.

Collateral

The MTFG Group accepts and provides financial assets as collateral for
transactions, principally commercial loans, repurchase agreements and
securities lending transactions, call money, and derivatives. Financial assets
eligible for such collateral include, among others, marketable equity
securities, trade and note receivables and certificates of deposit.

Secured parties, including creditors and counterparties to certain
transactions with the MTFG Group, may sell or repledge financial assets
provided as collateral. Certain contracts, however, may not be specific about
the secured party's right to sell or repledge collateral under the applicable
statutes and, therefore, whether or not the secured party is permitted to sell
or repledge a collateral would differ depending on the interpretations of
specific provisions of the existing statutes, contract or certain market
practices. If the MTFG Group determines, based on available information that a
financial asset provided as collateral might not be sold or repledged by the
secured parties, such collateral is not separately reported in the consolidated
balance sheets. If a secured party is permitted to sell or repledge financial
assets provided as collateral by contract or custom under the existing
statutes, the MTFG Group reports such pledged financial assets separately on
the face of the consolidated balance sheets. At March 31, 2002, the MTFG Group
had pledged (Yen)2,060 billion of collateral that may not be sold or repledged
by the secured parties.

Certain banking subsidiaries accept collateral for commercial loans and
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certain banking transactions under a standardized agreement with customers,
which provides that these banking subsidiaries may require the customer to
provide collateral or guarantors with respect to the loans and other banking
transactions. Financial assets pledged as collateral are generally negotiable
and transferable instruments, and such negotiability and transferability is
authorized by applicable legislation. In principle, Japanese legislation
permits these banking subsidiaries to repledge financial assets accepted as
collateral unless otherwise prohibited by contract or relevant
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statutes. Nevertheless, the MTFG Group did not sell or repledge nor does plan
to sell or repledge such collateral accepted in connection with commercial
loans before a debtor's default or other credit events specified in the
agreements as it is not customary within the banking industry in Japan to
dispose of collateral before a debtor's default and other specified credit
events. Derivative agreements commonly used in the marketplace do not prohibit
a secured party's disposition of financial assets received as collateral, and
in resale agreements and securities borrowing transactions, securities accepted
as collateral may be sold or repledged by the secured parties. At March 31,
2002, the fair value of the collateral accepted by the MTFG Group that is
permitted to be sold or repledged was approximately (Yen)5,011 billion, of
which approximately (Yen)2,614 billion was sold or repledged. The amount
includes the collateral that may be repledged under the current Japanese
legislation but the MTFG Group does not dispose of before counterparties'
default in accordance with the customary practice within the Japanese banking
industry.

10. DEPOSITS

The balances of time deposits, including certificates of deposit ("CDs"),
issued in amounts of (Yen)1l0 million (approximately US$75 thousand at the
Federal Reserve Bank of New York's noon buying rate on March 29, 2002) or more
with respect to domestic deposits and issued in amounts of US$100,000 or more
with respect to foreign deposits were (Yen)19,646,210 million and
(Yen) 9,779,763 million, respectively, at March 31, 2001, and (Yen)1l6,885,029
million and (Yen)6,783,568 million, respectively, at March 31, 2002.

The maturity information at March 31, 2002 for domestic and foreign time
deposits, including CDs, with a remaining term of more than one year is
summarized as follows:

Domestic Foreign

(in millions)

Due after one year through two years.... (Yen)3,736,169 (Yen)181,705
Due after two years through three years. 2,282,090 30,142
Due after three years through four years 1,252,995 17,342
Due after four years through five years. 862,737 13,781
Due after five vears.........cceeveuee... 33,805 8,306

0 o= (Yen) 8,167,796 (Yen)251,276
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11. DEBENTURES

In Japan, certain banks, including BTM, issue discount and coupon debentures
in the domestic market under applicable banking laws. The Bank of Tokyo, Ltd.,
which merged with The Mitsubishi Bank, Limited to create BTM, was authorized to
issue such debentures and, after the merger in 1996, BTM is permitted to issue
discount and coupon debentures in the domestic market through March 2002 under
the Law concerning the Merger and Conversion of Financial Institutions of Japan.
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Debentures at March 31, 2001 and 2002 comprised the following:

(in million

One-year discount debentures, net of amortized discount of (Yen)1l,460 million
in 2001 and (Yen)98 million in 2002--discount at issuance of 0.01% to 0.04%

(0.04% to 0.24% 1In 2000) vttt ittt ittt it ettt it ittt i e e e e (Yen) 1,369,907 (Yen
Three-year coupon debentures with interest of 0.02% to 0.80%

(0.06% to 1.20% dn 2000) vttt ittt ittt ittt et e e et i e e e e 936,531
Five-year coupon debentures with interest of 0.80% to 2.10%

(0.80% to 2.70% An 20001) ¢ vttt ittt ittt ittt it et it e e e e e 1,097,973

5wl (Yen) 3,404,411 (Yen

The following is a summary of maturities of debentures subsequent to March
31, 2002:

(in millions)

2003. . (Yen)1,600,687
2004. .. i 382,782
2005. .. 285,653

Total......... (Yen) 2,269,122

12. CALL LOANS AND FUNDS SOLD, AND CALL MONEY AND FUNDS PURCHASED

A summary of funds transactions for the years ended March 31, 2000, 2001 and
2002 is as follows:

193



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

2000 2001
(in millions)
Average balance during the year:
Call money and funds purchased.............. (Yen) 1,652,202 (Yen) 1,799,133 (Ye
Call loans and funds sold........cceveveeen.. 1,231,727 1,212,028
Net funds purchased position................... (Yen) 420,475 (Yen) 587,105 (Ye
Call money and funds purchased:
Outstanding at end of year:
AMOUNE ¢ vt e e ittt e e ettt ettt (Yen) 1,184,573 (Yen) 2,358,036 (Ye
Principal range of maturities........... 1 day to 30 days 1 day to 30 days 1
Weighted average interest rate.......... 0.84% 0.90%
Maximum balance at any month-end
during the yvear.........coiiiienann.. (Yen) 2,233,024 (Yen) 2,406,836 (Ye
Weighted average interest rate paid
during the yvear.........coiiiiennn.. 0.97% 1.25%
Average balances are generally based on a daily average while a month-end
average 1s used for certain average balances when it is not practicable to
obtain applicable daily averages.
F-33
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13. DUE TO TRUST ACCOUNT
Trust banking subsidiaries hold assets in an agent, fiduciary or trust
capacity. Such trust account assets are not the MTFG Group's proprietary assets
and are managed and accounted for separately. However, excess cash funds of
individual trust accounts are often placed with the trust banking subsidiaries
that manage the funds together with their own funds in their proprietary
account. Due to trust account reflects a temporary placement of the excess
funds from individual trust accounts managed by the trust banking subsidiaries
in their fiduciary and trust capacity. In view of the MTFG Group's funding, due
to trust account bears a nature similar to short-term funding, including demand
deposits and other overnight funds purchased, in a manner that the balance
changes in response to the day-to-day changes in the excess funds placed by the
trust accounts. A summary of due to trust account transactions for the years
ended March 31, 2000, 2001 and 2002 is as follows:
2000 2001 2002

(in millions)

Average balance outstanding during the year..... (Yen)4,181,966 (Yen)4,023,941
Maximum balance at any month-end during the year 4,397,143 4,488,591
Weighted average interest rate during the year.. 0.78% 0.69%

(Yen) 2,940,975
3,533,489
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14. SHORT-TERM BORROWINGS AND LONG-TERM DEBT

At March 31, 2001 and 2002, the MTFG Group had unused lines of credit
amounting to (Yen)3,095,092 million and (Yen)3,492,516 million, respectively.
The amounts principally consist of the lines of collateralized intraday
overdrafts without interest charges and collateralized overnight loans on bills
at the official discount rate granted by the BOJ, which are used to cover
shortages in the BOJ account and to meet liquidity needs. The MTFG Group may
borrow from the BOJ on demand up to the total amount of collateral eligible for
credit extension.

Other short-term borrowings at March 31, 2001 and 2002 comprised the
following:

(in millions)

Domestic offices:

Loans on notes and acceptances transferred with recourse (rediscount). (Yen) 836,767 (Yen) 1,
(073 111 (St e = B R o T 1 150,000
Borrowings from financial institution............eiiiiiiiiiiiiiiiiinn 578,563
[ ol o T Ot 121,091

Total domestic OffdCeS . it ittt ittt it e et et ettt e e et 1,686,421 2,

(073 111 (St e = B R o T T 298,757
L o0 o L < 145,847
Total foreign OfficCes . . ittt i it e et e et ettt e e eeee e eeaannn 444,604
i 2,131,025 3,
Less unamortized disCoOUnNt . ... ittt ittt ettt ettt eeeeneeaeeeneean 1,034
Other short-term borrowings——net ... ... .ttt ittt eeeeeeeeeeannns (Yen) 2,129,991 (Yen) 3,
Weighted average interest rate on outstanding balance at end of year..... 1.48%
F-34

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

A summary of other short-term borrowing transactions for the years ended
March 31, 2000, 2001 and 2002 is as follows:

(in millions)

Average balance outstanding during the year..... (Yen) 1,839,452 (Yen) 1,641,905 (Yen) 2,077,604
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Maximum balance at any month-end during the year
Weighted average interest rate during the year..

2,431,224
2.79%

3,032,747
1.65%

3,318,634
2.22%

Long-term debt (with original maturities of more than one year) at March 31,
2001 and 2002 comprised the following:

(in millions)

BTM:
Obligations under capital leases........ (Yen)
Obligations under sale—and-leaseback
transactions......oiiii ittt
Unsubordinated debt:
Insurance companies and other

24,273 (Yen) 26,122

101,210 101,806

institutions,
through 2022,
0.06%-6.37%...

maturing serially
principally

Fixed rate bonds, payable in

Japanese yen,
principally O.
Adjustable rate
Japanese yen,
Subordinated debt:

due 2002-2020,
26%-2.69% ... i
bonds, payable in
due 2005, 0.20%......

Fixed rate notes, payable in

United States

dollars, due

2010-2011, 8.40% ... e iiinnennnn.
Fixed rate bonds, payable in

Japanese yen,
principally 1.

due 2010-2011,
93%-2.25% ... i

Fixed rate borrowings, payable in

Japanese yen,

principally 1.
Adjustable rate

Japanese yen,
Adjustable rate

due 2002-2012,

27%— 6.20%. ... .00
bonds, payable in
due 2011, 1.00%......
borrowings,

295,033

879,400

16,360

245,979

69,700

395,373

271,402

1,340,000

36,890

266,311

120,000

428,555

32,000

payable in Japanese yen, due

2007-2012, principally

0.10%-6.30%. ..ttt iiiiiiiiieeennnn
Floating rate borrowings, payable

in Japanese yen, due 2002-2010,

principally 0.08%— 2.30%........... 75,500 26,000

258,600 157,600

Mitsubishi Trust:
Obligations under capital leases........ 1,096 1,302
Unsubordinated debt:
Insurance companies and other
institutions, due 2002-2007,

principally 0.00%-4.75%............ 48,951 48,205
Subordinated debt:
Fixed rate borrowings, payable in
Japanese yen, due 2004-2012,
principally 2.00-4.92%............. 35,000 50,000

Adjustable rate borrowings,
payable in Japanese yen, due
2006-2012, principally
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0.65%-3.25%....

.................... 33,000 44,000

Floating rate borrowings, payable
in Japanese yen, due 2002-2003,
principally 2.30%- 3.70%........... 65,000 65,000

Perpetual bonds,

payable in

Japanese yen, principally

1.15%-2.25%....

Fixed rate bonds,

payable in

Japanese yen, due 2010, 2.70%...... 27,300 30,000
Adjustable rate bonds, payable in

Japanese yen, due 2010-016,

principally 0.80%— 2.45%........... 42,500 91,300

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

(in millions)

Other subsidiaries:
Unsubordinated debt:

Insurance companies and other
institutions, due 2002-2008,
principally 0.38%-7.71%............ (Yen)

% Exchangeable Guaranteed Notes
due 2002, payable in United
States dollars (see Note 15).......

Fixed rate bonds and notes,
payable in United States
dollars, due 2004-2013,
principally 5.45%-7.00%............

Fixed rate bonds and notes,
payable in Japanese yen, due
2002-2017, principally 0.01%-

Adjustable rate bonds and notes,
payable in United States
dollars, due 2003, principally
3.03%-7.26% . ittt e
Adjustable rate bonds and notes,
payable in Japanese yen, due
2007-2013, principally
0.00%-6.06% . ittt
Floating rate bonds and notes,
payable in United States
dollars, due 2003-2021,
principally 0.73%-6.75%............
Floating rate bonds and notes,
payable in Japanese yen, due
2002-2010, principally

108,095

247,723

22,028

237,698

37,498

73,197

64,930

(Yen)

119,733

266,417

40,259

178,982

16,942

57,690

9,264
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0.00%-5.61% ..t iiiiiiniiiinnnnns 72,911
Floating rate notes, payable in
Euro, due 2001, 5.25%.............. 29,129
Obligations under capital leases
and other miscellaneous debt....... 15,890
Total unsubordinated debt......... 909,099

Subordinated debt:

Insurance companies and other

institutions, due 2010,

principally 3.21%-3.39%............ 21,568
Undated notes, payable primarily

in Japanese yen, principally

0.39%-4.90%. .ttt 60,000
Perpetual bonds, payable in

Japanese yen, principally

1.5018-3.15% . ittt e e 20,300
Fixed rate bonds and notes,

payable in United States

dollars, due 2007, principally

6.20% =7 .75% i i e 36,532
Fixed rate bonds and notes,

payable in Japanese yen, due

2003-2028, principally 0.40%-

Lo 128,403
Adjustable rate undated notes,

payable in United States

dollars, principally 2.40%-

3,00 e e 66,555
Adjustable rate undated notes,

payable in Japanese yen,

principally 0.58%-3.16%............ 359,764
Adjustable rate bonds and notes,

payable in United States

dollars, due 2007-2009,

principally 2.19%-7.50%............ 103,104
Adjustable rate bonds and notes,

payable in Japanese yen, due

2002-2014, principally

0.14%-6.63% . i ittt ittt 472,886
Floating rate bonds and notes,

payable in United States

dollars, due 2003, 5.12%........... 19,971
Floating rate bonds and notes,

payable in Japanese yen, due

2002-2027, principally

0.00%-5.10%. . ittt 78,850
Other miscellaneous debt............. 2,285
Total subordinated debt........... 1,370,218

Mandatorily redeemable preferred
securities of subsidiary grantor

trust (see Note 23) ...t 40,163
1o o 2,319,480
e i (Yen) 4,963,455

59,148

1,553

60,000

20,300

26,995

101,795

76,531

359,490

114,129

368,858

2,645

58,915
2,700

Note: Adjustable rate debts are debts where interest rates are reset in
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accordance with the terms of the debt agreements, and floating rate debts
are debts where interest rates are repriced in accordance with movements
of market indices.
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Certain unsubordinated bonds and notes (aggregating (Yen)1l,148,788 million
March 31, 2002) issued by subsidiaries, including the above exchangeable

notes, are guaranteed, on a subordinated basis, by MTFG, BTM, Mitsubishi Trust

or

a subsidiary as to payment of principal and interest.

BTM, Mitsubishi Trust and certain of other subsidiaries entered into

interest rate and currency swaps for certain debt in order to manage exposure

to

interest rate and currency exchange rate movements. As a result of these

swap arrangements, the effective interest rates may differ from the coupon
rates reflected in the above table. The interest rates for the adjustable and
floating rate debt shown in the above table are those in effect at March 31,
2001 and 2002. Certain rates are determined by formulas and may be subject to
certain minimum and maximum rates. Floating and adjustable debt agreements may
provide for interest rate floors to prevent negative interest payments (i.e.,
receipts) .

Certain debt agreements permit BTM, Mitsubishi Trust and some of other

subsidiaries to redeem the related debt, as a whole or in part, prior to
maturity at the option of the issuer on terms specified in the respective
agreements.

The following is a summary of maturities of long-term debt subsequent to

March 31, 2002:

15.

Mitsubishi Other
BTM Trust Subsidiaries Total

(in millions)

2003, i (Yen) 168,885 (Yen) 11,985 (Yen) 367,656 (Yen) 548,526
2004. .. .. i 268,618 56,452 161,826 486,896
2005, . oo 510,496 22,248 90,921 623,665
2006, ... 389,339 30,716 52,719 472,774
20070 ii i 369,773 23,106 113,137 506,016
2008 and thereafter. 1,099,575 227,500 1,218,889 2,545,964

Total........... (Yen)2,806,686 (Yen)372,007 (Yen)2,005,148 (Yen)5,183,841

SUBSIDIARY FINANCIAL INFORMATION

MBL International Finance (Bermuda) Trust (the "Bermuda Trust"), a

wholly-owned finance subsidiary of BTM, issued 3% Exchangeable Guaranteed Notes
due 2002 (the "Exchangeable Notes"). MTFG and BTM irrevocably and
unconditionally guarantee all of the obligations of the Bermuda Trust. The
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Exchangeable Notes are exchangeable for shares or American Depositary Shares
("ADSs") of MTFG through November 30,
ADS or share as of March 31, 2001. The exchange price was reset
through 2001 to the lesser of the prevailing average ADS price, as defined,
the exchange price prior to such reset, but not less than US$13.62. The
Exchangeable Notes were redeemable at the option of the issuer or MTFG in
shares or ADSs on November 30 in any year beginning in 1998 through 2001 at
exchange price of US$13.62.

annually

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

In accordance with the rules of the Securities and Exchange Commission of
the United States of America regarding the parent company guarantees of
subsidiary securities, the following table sets forth the condensed
consolidating financial information of MTFG, BTM, the Bermuda Trust and
non-guarantor subsidiaries.

Condensed Consolidating Balance Sheets

or

an

2002 at an exchange price of US$13.62 per

Bermuda
MTFG BTM Trust
(
At March 31, 2001:
Cash, due from banks, interest-earning deposits in other banks,
Call loans and funds sold, and receivables under resale
agreements and securities borrowing transactions............... (Yen) -— (Yen) 9,116 (Yen) -
Investment SeCUTrIitieS . . ittt ittt ittt ettt e ettt et e e eaeeanns —— 15,378 25
Loans, net of allowance for credit 10SSES. ..ttt teneeneenneenn —— 34,193 -
(@ 1ol o F S = = = wl= 3,201 6,318
e X wit T = = X = i (Yen) 3,201 (Yen)65,005 (Yen)25
I T = e U (Yen) —-— (Yen) 45,573 (Yen) -
Call money and funds purchased, and payables under resale
agreements and securities lending transactions................. - 5,402 -
Debentures, other short-term borrowings, and due to trust
F= o) 6 o ORI —— 4,352 -
Long—term debt ...ttt it et et et e e e e e e e - 3,664 24
Other 1iablildfies . v i e ittt it ettt et ettt ettt e et e eeeeaeeens - 3,604
Total liabilitdes. ..t i ittt ittt it e e et eeeeeenaanaens - 62,595 25
Total shareholders' Uity ...ttt ittt ettt eeeeeeennn 3,201 2,410
Total liabilities and shareholders' equity........cviiiiiiennee... (Yen) 3,201 (Yen)65,005 (Yen)25
At March 31, 2002:
Cash, due from banks, interest-earning deposits in other banks,
call loans and funds sold, and receivables under resale
agreements and securities borrowing transactions............... (Yen) 39 (Yen) 8,040 (Yen) -
Investment SeCUTrIitieS . . ittt ittt et ettt ettt ettt eeeaeeanns 266 16,064 26
Loans, net of allowance for credit 10SSEeS. ..ttt tneeneennennn - 35,080 -
(@ 1ol o F S = = = 2,594 8,898
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e X wit T = = T = i (Yen) 2,899 (Yen)68,082 (Yen)2¢6
I T = e O (Yen) -— (Yen)47,756 (Yen) -
Call money and funds purchased, and payables under resale
agreements and securities lending transactions................. - 6,882 -
Debentures, other short-term borrowings, and due to trust
F= o) 6 o ORI - 3,580 -
Long—term debt ...ttt ittt et e et e e e e e 266 3,994 26
Other liabilities. ...ttt ettt i e 7 3,963
Total liabilities. ...ttt ettt 273 66,175 26
Total shareholders' Uity ...ttt ittt ettt eeeeeeenns 2,626 1,907 -
Total liabilities and shareholders' equity.........oiiiiiie... (Yen)2,899 (Yen)68,082 (Yen)26
Total

2001:
Cash, due from banks, interest-earning deposits in other
Call loans and funds sold, and receivables under resale
agreements and securities borrowing transactions

Investment SeCUTrIitieS . ittt ittt ittt e ettt e ettt et eeeaeeanns 22,206
Loans, net of allowance for credit 10SSES. ..t iinneneeeennnn 47,954
(@ 1ol o F S = = = = 10,389

Total assets

Deposits
Call money and funds purchased,

and payables under resale

agreements and securities lending transactions................. 8,727

Debentures, other short-term borrowings, and due to trust

F= o) 6 o R 9,207

Long—term debt ...ttt ittt e et et et e e e et e e 4,963

Other 1iablildfies . v e i ittt ittt e et ettt ettt et e eeeeneeens 7,285
Total liabilities. ...ttt ettt 90,288
Total shareholders' eqUityY ...ttt ittt et eeeeeeennn 3,201

Total liabilities and shareholders' equity

2002:
Cash, due from banks, interest-earning deposits in other
call loans and funds sold, and receivables under resale
agreements and securities borrowing transactions

Investment SeCUTrIitieS . . it ittt ittt et ettt ettt ettt eeeaeeanns 23,684
Loans, net of allowance for credit 10SSES. ...ttt eennnn 48,495
(@ 1ol o F S = = = i = N 11,319

Total assets

Deposits
Call money and funds purchased,

and payables under resale

agreements and securities lending transactions................. 9,243
Debentures, other short-term borrowings, and due to trust
£ o) 6 o R 7,870
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Long—term debt ...ttt ittt et et e e e e e e
Other liabilities. ..ttt ittt ettt ettt et eeeeeeeeeeanns

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

Condensed Consolidating Statements of Operations

5,184
5,782

Bermuda Non-

MTFG BTM Trust Subs
(in bil
For the year ended March 31, 2000:

TNt Ere st INCOME . vt ittt et et et et e et ettt ettt et ettt (Yen) —— (Yen) 1,354 (Yen) 7 (Ye
TNt EresSt EXPENSE . ¢ i it it ittt e et et ettt e e - 703 7
Net interest 1nCoOme. ... ..ttt ittt ittt et eaeeeeeneens - 651 -
Provision for credit 10SSesS. ...ttt eeenneeenns - 248 -
Net interest income after provision for credit losses...... - 403 -
Non—interest 1nCOmMe. . ...ttt ittt ittt e et e eaeeeeeneens - 397 -
NoN-—iInterest EXPENSE . i v ittt ittt ettt ettt eeaaeeeeneens - 739 -
Equity interest in earnings... ... ..ot iiiinne et ennneeens (48) 20 -
Income (loss) before income tax expense or benefit......... (48) 81 ——
Income tax expense (benefit) ........ i iiiennnnnnnn. - 46 -

Net IncCome (L10SS) vt i ittt et e e et ettt ettt et te e eeeeennn (Yen) (48) (Yen) 35 (Yen) —— (Ye

For the year ended March 31, 2001:

TNt EresSt INCOME . vt ittt et et et et et e ettt et ettt ettt (Yen) —— (Yen) 1,399 (Yen) 7 (Ye
TNt EresSt EXPEN S . i ittt it ittt et et ettt eee e - 827 7
Net interest 1nCOme. ... ..ttt ittt ittt ettt taeeeeeneens - 572 -
Provision for credit 10SSesS. ...ttt eennneeens - 552 -
Net interest income after provision for credit losses...... - 20 -
Non—interest 1NnCOmMe. . ...ttt ittt ittt ettt eaeeeeeneens - 432 -
NoN-—1nterest EXPENSE . @i ittt ittt et ettt et eeaeeeeeeeens - 5717 -
Equity interest in earnings... ... ...ttt iineeeeeennneens (59) (22) -
Income (loss) before income tax expense or benefit......... (59) (147) ——
Income tax expense (benefit) ........ i iiiennnennnn. —= (39) —=

Net IncCome (L10SS) v vt i it ittt et e e e e et et ettt ettt eeeeean (Yen) (59) (Yen) (108) (Yen)-—— (Ye




For the year ended March 31,
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(Yen)1l,167
540

(Yen) (133)

(Yen) 8 (Ye
8
(Yen) —— (Ye

For the year ended March 31, 2002:
TNt Ere st INCOME . vt ittt et et et et ettt e ettt ettt ettt (Yen) 75
TNt EresSt EXPEN S . ¢ i ittt ittt et et ettt et aee e 7
Net interest 1nCoOme. ... ..ttt ittt ittt et taeeeeeneens 68
Provision for credit 10SSesS. ...ttt eeeeeeeennnnenns -
Net interest income after provision for credit losses...... 68
Non—interest 1nCOmMe. . ...ttt ittt ittt ettt e eaeeeeeneens 5
NoN-—1nterest EXPENSE . i i i ittt ittt ittt ettt eeaeeeeeneens 5
Equity interest in earnings... ... ..ot iiiinneeeeennnneens (285)
Income (loss) before income tax expense or benefit......... (217)
Income tax expense (benefit) ........iiiiiiiiiiiiinnnnnnnnns. —=
Cumulative effect of a change in accounting principle, net
L it -
Net 1ncCome (L10SS) vttt ittt ettt ettt ettt e te e eeeeenan (Yen) (217)

Total

For the year ended March 31, 2000:
TNt EresSt INCOME . vt it it et et et e et et ettt ettt ettt (Yen) 2,166
TNt EresSt EXPEN S . ¢ i ittt it ittt ettt ettt aee et 1,086
Net dnterest IncCome. ... ...ttt ittt ittt et teeeenenan 1,080
Provision for credit 10SSesS. ...ttt teeeeeeennnneens 373
Net interest income after provision for credit losses...... 707
Non—interest 1nCOmMe. . ...ttt ittt ittt ettt eaeeeeeneens 520
NoN-—1nterest EXPENSE . i i ittt ittt ettt et ettt eeaeeeeeneens 1,224
Equity interest in earnings....... ..ot iineeneeennneens -
Income (loss) before income tax expense or benefit......... 3
Income tax expense (benefit) ........ i iiinnnneennns. 51
Net IncCome (10SS) vt v ittt ittt ettt et et ettt ettt eeeeenn (Yen) (48)

For the year ended March 31, 2001:
o N o S ot X il 5 o o 11> (Yen) 2,283
TNt EresSt EXPEN S . ¢ i ittt ittt ettt et ettt aee ettt 1,311
Net interest 1nCoOme. ... ...ttt ittt eaeeeeeeeens 972
Provision for credit 10SSesS. ...ttt ittt eeeeeeenneeeens 797
Net interest income after provision for credit losses...... 175
Non—interest 1nCOmMe. . ...ttt ittt ettt eaeeeeeneens 956

NoN-—1nterest EXPENSE . i v ittt ittt ittt ettt eeaeeeeeneens 1,125

Equity interest in earnings...... ...ttt iineeeeeenneenns (2)
Income (loss) before income tax expense or benefit......... 4
Income tax expense (benefit) ...... ... iiinnnnnennn. 63
Net IncCome (L10SS) v vttt ittt et e et ettt ettt ettt eeeeennn (Yen) (59)

2002:
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Interest INCOmME. .. ittt ittt ittt et ettt e e eeaaenns
Interest EXPENSE . i i it ittt it ittt i e e e

Net interest 1nCOmMe. ... ...ttt it iieeeeennenns
Provision for credit 10SSesS... ..ttt itneenneeennns

Net interest income after provision for credit losses

Non—interest 1NCOmMe. ... ..ttt ittt ittt eennenns
Non-—interest EXPeNSE . . ittt ittt ettt teeeeeeeeeenneens
Equity interest in earnings..........oiii e eennnn

Income (loss)

Income tax expense (benefit)

Cumulative effect of a change in accounting principle,

MITSUBISHI TOKYO FINANCIAL GROUP,

before income tax expense or benefit....

(Yen) 2,017

939

INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

Condensed Consolidating Statements of Cash Flows

For the year ended March 31, 2000:
Net cash from operating activities................ ...
Net cash from investing activities...................
Net cash from financing activities...................
Effect of exchange rate changes on cash and cash
EUIVALENE S . i ittt ettt e e e e e e e e e e e e e
Net increase (decrease) in cash and cash equivalents.
For the year ended March 31, 2001:
Net cash from operating activities...................
Net cash from investing activities...................
Net cash from financing activities...................
Effect of exchange rate changes on cash and cash
EOUIVALENE S . i ittt ittt e e e e e e e e e e e e e
Net increase (decrease) in cash and cash equivalents.
For the year ended March 31, 2002:
Net cash from operating activities...................
Net cash from investing activities...................
Net cash from financing activities...................
Effect of exchange rate changes on cash and cash
EUIVALENE S . i ittt ittt e e e e e e e e e e e e e e

Bermuda Non-guar
MTFG BTM Trust Subsidia
(in billion
(Yen) -—- (Yen) 457 (Yen) —— (Yen)
- (235) -
—— (254) ——
JE— (12) JE—
(Yen) —-—- (Yen) (44) (Yen) —— (Yen)
(Yen) —-—- (Yen) (548) (Yen) —— (Yen)
- (3,378) —— (2
- 3,536 - 2
JE— 8 JE—
(Yen) -—- (Yen) (382) (Yen) —— (Yen)
(Yen) 67 (Yen) (895) (Yen) —— (Yen)
(66 (1,701) - 1
—— 2,542 - (1
J— 9 JE—
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Net increase (decrease) in cash and cash equivalents. (Yen) 1 (Yen) (45) (Yen)

16. SEVERANCE INDEMNITIES AND PENSION PLANS

All employees of MTFG are loaned from BTM and Mitsubishi Trust. The
employees are subject to severance indemnities and pension plans of each of
these subsidiaries described below, and included in the calculation of pension
costs and liabilities of BTM and Mitsubishi Trust.

Domestic Subsidiaries

BTM, Mitsubishi Trust, and certain other domestic subsidiaries have
severance indemnities plans under which their employees in Japan, other than
those who are directors, are entitled, under most circumstances, upon mandatory
retirement at normal retirement age or earlier termination of employment, to
lump-sum severance indemnities. Under the severance indemnities plans, benefit
payments in the form of lump-sum cash payment without allowing a benefit payee
an option to receive annuity payments, upon mandatory retirement at normal
retirement age or earlier termination of employment, are provided. When a
benefit is paid in a single payment to a benefit payee under the plans, the
payment represents final relief of the obligation.

BTM, Mitsubishi Trust, and certain other domestic subsidiaries also have
funded contributory defined benefit pension plans (private plans) which cover
substantially all of their employees in Japan and provide for lifetime annuity
payments commencing at age 65 based on eligible compensation at the time of
severance, years of service and other factors. These domestic subsidiaries
participate in a contributory defined benefit Japanese government welfare
pension program for their employees under which they have the administrative
and trustee responsibility, through employer/employee owned special judicial
foundations, for premiums collected and invested and payment of benefits. This
government program is combined with the private pension plans through

F-40

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

the special judicial foundations. Pension benefits and plan assets applicable
to the government program are included with the contributory pension plans of
these domestic subsidiaries in the determination of net periodic costs and
funded status.

BTM and Mitsubishi Trust also have funded non-contributory defined benefit
pension plans, providing benefits to certain retired employees, excluding
directors, in Japan, based on eligible compensation at the time of severance,
years of service and other factors. BTM's plan covers retired employees whose
service period with BTM was 5 years or more, and provides for lifetime or
certain limited period annuity payments commencing at age 60. Mitsubishi
Trust's plan covers retired employees whose service period with Mitsubishi
Trust was 20 years or more, and provides for a 1l0-year period annuity payment
commencing at the month following the retirement or, at the option of each
eligible employee, at age 60.

Net periodic cost of the severance indemnities and pension plans, net of
contributions made by employees, for the years ended March 31, 2000, 2001 and
2002 included the following components:
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2000 2001
(in mill
Service cost-—-benefits earned during the year....... ..o iiiienneeeennn (Yen) 27,031 (Yen) 22
Interest costs on projected benefit obligation..........c.oiiiiiiiiinnnen... 26,814 25
Expected retuUrn On Plan @SSeL S . v i i ittt itteeneeeeeeeeeeeeeeeneeeeeeeeanns (18,558) (27
Amortization of unrecognized net obligation at transition................. 4,212 4
Amortization oOf Prior sServicCe COST ... ittt ittt ittt et e ettt 4,088 3
Amortization of net actuUarial 10SS . it ii ittt ittt eeeeeeneeeeeeeeeneeneean 6,826 2
Loss ONn SetbLlement . ittt ittt ittt ettt i e e e - 4
Net periodic benefit COSt ...ttt ittt et e ettt et et eeeeeeeeaeanns (Yen) 50,413 (Yen) 34
Weighted-average assumptions used:
Discount rates in determining eXpPensSe. . ...ttt it ittt teneeeeeneenns 3.30%
Discount rates in determining benefit obligation....................... 3.10
Rates of increase in future compensation level for determining expense. 3.45
Rates of increase in future compensation level for determining benefit
[0 @ B A 1= eI o 2.88
Expected rates of return on plan a@sSSel S ...ttt ittt eeneeneeneenns 4.01
F-41
MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)
The following table sets forth the combined funded status and amounts
recognized in the accompanying consolidated balance sheets at March 31, 2001
and 2002 for the plans of BTM, Mitsubishi Trust and certain other domestic
subsidiaries. BTM and some of its domestic subsidiaries have measured plan
assets and benefit obligations at December 31 each year for the purpose of
financial statements whereas Mitsubishi Trust has used March 31 each year for
the measurement date. Accordingly, funded status and amounts recognized in the
table below shows the combined amounts of those presented in the consolidated
financial statements of these subsidiaries.
2001
Severance Severance
indemnities indemnities
plans and non-— plans and non-
contributory Contributory contributory

Change in benefit obligation:
Benefit obligation at beginning

pension plans

(Yen) 136,817
6,568

4,195

pension plans

(Yen) 684,714
15,540

21,096

pension plans

(in millions)

(Yen) 821,531
22,108

25,291

(Yen) 140,487
6,362
3,953

206



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

Plan participants' contributions.. - 3,001 3,001 -
Amendment S. o v it ittt e e e e e e e e —— (4,319) (4,319) ——
Actuarial 10SS...c.iiiiiiinnennn. 7,956 46,620 54,576 7,677
Benefits paid....... ... (1,292) (18,184) (19,476) (2,607)
Lump—sum payment........c.oeeeeee... (13,757) —— (13,757) (12,807)
Benefit obligation at end of
VAL e i e e e e e e e e et 140,487 748,468 888, 955 143,065
Change in plan assets:
Fair value of plan assets at
beginning of year................. 20,190 532,324 552,514 20,250
Actual return (negative return)
on plan assetS. ..ttt (200) (52,866) (53,066) (11,138)
Employer contributions.............. 1,559 51,497 53,056 71,606
Plan participants' contributions.... - 3,001 3,001 -
Benefits paid....... ... .. i (1,299) (18,184) (19,483) (2,1106)
Fair value of plan assets at end
of year. ... e 20,250 515,772 536,022 78,602
Projected benefit obligation in
excess of plan assets at end of
DTS (120,237) (232,696) (352,933) (64,463)
Contributions to or benefits paid
from plan assets during the three
month periods ended March 31,
2001 and 2002. ...ttt 2,313 10,094 12,407 2,698
Unrecognized net actuarial loss..... 39,4061 166, 660 206,121 50,882
Unrecognized prior service cost..... 1,833 26,390 28,223 1,621
Unrecognized net (asset)
obligation at transition.......... (1,750) 21,478 19,728 (1,538)
Net amount recognized............... (Yen) (78,380) (Yen) (8,074) (Yen) (86,454) (Yen) (10, 800)
Amounts recognized in the balance
sheets:
Prepaid pension cost................ (Yen) 200 (Yen) -—  (Yen) 200 (Yen) 301
Accrued benefit liability........... (105,253) (187,520) (292,773) (45,595)
Intangible assets.....oiiiinen... 2,288 49,136 51,424 1,927
Accumulated other changes in
equity from nonowner sources...... 24,385 130,310 154,695 32,567
Net amount recognized............... (Yen) (78,380) (Yen) (8,074) (Yen) (86,454) (Yen) (10, 800)

ended March 31, 2001 and 2002.
employ a multi-variable,

the time of severance,

respectively,

The aggregated accumulated benefit obligations of these plans were
(Yen) 839,339 million and (Yen) 921,527 million,
The severance indemnities plans generally
non-linear formula based upon compensation at

rank and years of service.

in the years

Employees with service

in excess of one year are qualified to receive lump-sum severance

indemnities.

MITSUBISHI TOKYO FINANCIAL GROUP,

INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)
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Plan assets, which include pension trust funds managed by certain life
insurance companies, investment advisory companies and trust banks, consisted
of interest-earning deposits at banks, Japanese government bonds, other debt
securities and marketable equity securities issued by domestic and foreign
entities. Pension assets managed by insurance companies are included in pooled
investment portfolios.

In accordance with the provisions of SFAS No. 87, the MTFG Group has
recorded an additional minimum liability representing the excess of the
accumulated benefit obligation over the fair value of plan assets and accrued
pension liabilities previously recorded. A corresponding amount is recognized
as an intangible asset to the extent of unrecognized net obligation at
transition and prior service costs, with the balance recorded as a separate
reduction of shareholders' equity, net of income taxes.

In accordance with BTM's, Mitsubishi Trust's and certain domestic
subsidiaries' employment practices, certain early-terminated employees are
entitled to special lump-sum termination benefits. The amounts charged to
operations for such early termination benefits for the years ended March 31,
2000, 2001 and 2002 were (Yen)10,287 million, (Yen)10,386 million and
(Yen) 9,914 million, respectively.

In the year ended March 31, 2001, Mitsubishi Trust first compiled and
published its financial statements in accordance with US GAAP. In the course of
the compilation, Mitsubishi Trust management concluded that it is not feasible
to obtain the actuarial information necessary to implement SFAS No. 87 as of
the effective date specified in the standard, which was the fiscal year ended
March 31, 1990 for Mitsubishi Trust. Accordingly, Mitsubishi Trust assumed that
it adopted SFAS No. 87 as of April 1, 1995 for the purpose of the consolidated
financial statements. The net obligation at transition was (Yen)33,577 million
and the estimated remaining service period is 17.5 years at the date of
adoption. Six years have passed between the effective date and the assumed
adoption date. Mitsubishi Trust recorded (Yen)1l1l,512 million of the net
transition obligation directly to equity and is amortizing the remaining
portion of the obligation over the 11.5 years.

In accordance with an amendment to the relevant welfare pension legislation
in the year ended March 31, 2002, BTM and Mitsubishi Trust amended their
contributory defined benefit pension plans to change the age of commencement of
lifetime annuity payments from 60 to 65. The effect of the negative amendment
was a decrease in (Yen)13,544 million of the projected benefit obligation, of
which (Yen)10,113 million was associated with BTM's plan amendment and was not
reflected in the consolidated financial statements for the year ended March 31,
2002 as BTM amended its plan in January 2002 after BTM's measurement date of
December 31, 2001.

During the year ended March 31, 2002, BTM and Mitsubishi Trust entered into
pension trust agreements with a local trust bank and contributed marketable
equity securities at fair value of (Yen)133,158 million to the trusts
designated to pay benefits for their severance indemnities plans and
contributory pension plans. The transactions were accounted for as sales with
an aggregate gain of (Yen)26,225 million recognized for the year then ended.

After the merger between Mitsubishi Trust, NTB and Tokyo Trust, the pension
plans of NTB and Tokyo Trust were merged and integrated into Mitsubishi Trust'
plans. NTB's and Tokyo Trust's plans have been separately administered and
managed under the Mitsubishi Trust's plans and continue to provide the same
level of benefits to the eligible employees of NTB and Tokyo Trust without
amendment .

208



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

Foreign Offices and Subsidiaries

Foreign offices and subsidiaries also have defined contribution plans and/or
defined benefit plans, which in the aggregate are not considered significant.
The cost of such plans charged to operations for the years ended March 31,
2000, 2001 and 2002 were (Yen)7,205 million, (Yen)5,688 million and (Yen)5,682
million, respectively, including (Yen)2,617 million, (Yen)2,678 million and
(Yen) 2,584 million, respectively, for defined contribution plans.

F-43
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Foreign offices and subsidiaries have post employment and/or postretirement
plans for eligible employees and retirees. The costs charged to operations for
the years ended March 31, 2000, 2001 and 2002 were (Yen)1l,420 million,
(Yen)1,136 million and (Yen)1l,373 million, respectively.

Certain of the MTFG's subsidiaries in the United States of America maintain
employees' retirement plans, which are qualified retirement plans covering
substantially all of the employees of such subsidiaries. The plans are
non-contributory defined benefit plans, which provide benefit upon retirement
based on years of service and average compensation. The plans are funded on a
current basis in compliance with the requirement of the Employee Retirement
Income Security Act of the United States of America. These subsidiaries also
provide certain post employment benefits and postretirement benefits other than
pensions for employees. Plan assets are generally invested in U.S. government
securities, corporate bonds and mutual funds.

Net periodic cost of the employees' retirement and other benefit plans of
certain subsidiaries in the United States of America for the years ended March
31, 2000, 2001 and 2002 included the following components:

2000 2001
(in millic
Service cost——-benefits during the year.. ... ...ttt ittt etneeneeeeenns (Yen) 3,533 (Yen) 3,0
Interest costs on projected benefit obligation..........c.oiiiiiiiiinnnen... 4,587 5,1
Expected retuUrn On Plan @SSeL S . v i i ittt ittt e e ettt eeeeeeeeeeeneeeeeeeeanns (4,867) (5,9
Amortization of unrecognized net obligation at transition................. 479 4
Amortization of unrecognized prior service COSt......iiii ittt 79 (
Recognized actUarial LOS S .. i vt ii i et et e teneeeeeeeeeneeeeeeeeneeeeeeeeenns 235
Net periodic benefit COST ...ttt ittt ittt ettt et eeeeeee e 4,046 2,6
Loss on curtailment . ...ttt ittt ittt ettt ittt 699 6
Loss (gain) on Settlement . ... i ittt ittt ettt eeeeeeeeeeeeaeeaeeeeanns 132 (
Net cost after curtailment and settlement............iiiiieinennn. (Yen) 4,877 (Yen) 3,2
1999 2000
Weighted-average assumptions at December 31:
Discount rates in determining eXpPensSe. ... ..ttt ittt ittt tenneeeeeeenns 6.52% 7.
Discount rates in determining benefit obligation at year end........... 7.71 7.
Rates of increase in future compensation level for determining expense. 5.00 5.
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Rates of increase in future compensation level for determining benefit
obligation at year end. .. ...ttt iiiii ittt ettt et 5.00 5.
Expected rates of return on plan a@sSSel S ... ittt iin ettt eeneeneeneenns 8.30 8.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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The following table sets forth the funded status and amounts recognized in
the accompanying consolidated balance sheets at March 31, 2001 and 2002 for the
employees' retirement and other benefit plans of certain subsidiaries in the
United States of America:

Change in benefit obligation:
Benefit obligation at January 1, 2000 and 2001 . ... ittt it ettt eneeeeeeeeaneeeeneens (Yen)
ST v I T o ¥
I 0 s = W @ .
Plan participants' COntribULionS. ..ottt ittt ettt et ettt eeeeeeeeeeaaeaeeeeens
BN (0T o e § (11D o =
F 2N oA = B = I X
LT o w1 o
Benefits Padld. . vttt e et e e e e e e e e et e et e e et e e e
Translation adJUustment S . @it ittt ittt e e e ettt et e ettt aeee ettt

Benefit obligation at December 31, 2000 and 200l. . ...ttt ittt tneeeeeeeeaneeeeneens
Change in plan assets:
Fair value of plan assets at January 1, 2000 and 2001 ... ..ttt imn e et eeeneneeeeens
Actual return (negative return) oOn Plan @SSeL S ... i i ittt ittt ittt ettt eneeeeeeeeanens
Employer CONtribUL IO . @ vttt ittt it e et et e et e et e et ettt eeeeee et e
Plan participants' CoOntribULionS. ..ttt ittt ettt e et e ettt eee e eeeaaeaeeeeens
Benefits Padd. . vttt e et e e e e e e e ettt et e e et e e
Translation adJustment S . @ittt i ittt e e ettt e et e ettt aeee ettt

Fair value of plan assets at December 31, 2000 and 2001 .. ...ttt i e et eeenneneeeeenn
Fair value of plan assets (projected benefit obligation) in excess of projected benefit

obligation (fair value of plan assets) at December 31, 2000 and 2001.........0000uuo..
Unrecognized net actuarial 10SS (gail) « i ittt ittt ittt ettt et eeeeeeeeeeaaeeeeeeens
Unrecognized pPrior ServViCe COSE ..ttt ittt ittt ettt ettt ettt aeeeeeeeeeaaeeeeeeens
Unrecognized net obligation at transition. ... .. ...ttt ittt ittt eeeeeeeeeenneeeeeeens

Net amouUnt reCOgNIZed. & v v i ittt ittt e et e ettt e e e e e ettt eaeeeeeeeeeeeeeeeeeeneeeeeeeeanens (Yen)

Amounts recognized in the balance sheets:
Prepaild PeNSION COS . ittt it ittt e e ettt et et ettt ettt e (Yen)
Accrued benefit 11abd ity . it i i ittt it e e e e e e et et e e ettt et
INntangible A SEE S . v i ittt ittt i e et e ettt et e e et e e et et e e
Accumulated other changes in equity from NONOWNEY SOULCES . . v v vttt eeeeeennneeeeeeennnns
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Net amouUnt reCOgNIzZed. & v v ittt it it e e e ettt e e e ettt eaeee e eeeeeeeeeeeeneeeeeeeeanens (Yen)

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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17. OTHER ASSETS AND LIABILITIES

Major components of other assets and liabilities at March 31, 2001 and 2002
were as follows:

2001
(in mi
Other assets:
Accounts receivable:
Receivables from brokers, dealers and customers for securities
Lol ot o F= = wils I T (Yen) 584,518
[ ol o T 107,845
Deferred 1inCoOmMEe LaAX ASSEE S . it ittt ittt ittt ettt eeeeeeeeeeeeeeeeeeeeeeneeneean 728,319
Investments in affiliated COmMPanies. . ...ttt ittt ittt ettt eeeeeeeeeeanns 119,451
Other real estate OWNed. ... ittt ittt ittt ettt ettt ettt eeeeeeeeeeenenneenn 33,892
[ ol o T 446,072
1 i T (Yen) 2,020,097
Other liabilities:
Accounts payable:
Payables to brokers, dealers and customers for securities transactions..... (Yen)1,296,509
[ ol o T 387,733
Deferred income tax 1iabilitie S ...ttt ittt ettt teeeeeeeeeeeeeneennean 42,185
Allowance for off-balance-sheet credit instruments.........iui ittt nnennennn 56,302
Accrued pension 1iabdlaty ...ttt ittt et e e e e et e e e e 298,756
MinNority Intere st ...ttt ittt e e et e et e e e et et e e e 173,388
Accrued and other 1iabilitdes . v v ittt ittt ittt et ettt ettt ettt eneeaenens 227,752
1 i T (Yen) 2,482,625

At March 31, 2001 and 2002, the valuation allowance to write down the
carrying amounts of other real estate owned to their estimated fair value less
estimated cost to sell was (Yen)37,656 million and (Yen)11,195 million,
respectively. The valuation allowance decreased by (Yen)69,201 million,

(Yen) 56,190 million and (Yen)26,461 million, respectively, during the years
ended March 31, 2000, 2001 and 2002.

Investments in affiliated companies, which are accounted for using the
equity method, include marketable equity securities carried at (Yen) 96,501
million and (Yen) 68,341 million, respectively, at March 31, 2001 and 2002.
Corresponding aggregated market values were (Yen)101l,716 million and
(Yen) 71,680 million, respectively.
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At March 31, 2001 and 2002, capitalized costs of software for internal uses
are (Yen)98,475 million and (Yen)126,441 million, which are included in
"Other." Related amortization expenses are (Yen)31l,734 million and (Yen) 36,932
million respectively, for the years ended March 31, 2001 and 2002.

18. PREFERRED STOCK

MTFG is authorized to issue 81,400 shares of Class 1 Preferred Stock,
100,000 shares of Class 2 Preferred Stock, 120,000 shares of Class 3 Preferred
Stock and 120,000 shares of Class 4, without par value.

All classes of preferred stock are non-voting and have equal preference over
MTFG's common stock for the payment of dividends and the distribution of assets
in the event of a liquidation or dissolution of MTFG. They are all
non-cumulative and non-participating for dividend payments. Shareholders of
Class 1, Class 2, Class 3 and

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

Class 4 Preferred Stock receive a liquidation distribution at (Yen) 3,000
thousand, (Yen)2,000 thousand, (Yen)2,500 thousand and (Yen)2,500 thousand per
share, respectively, and do not have the right to participate in any further
liquidation distributions.

Class 1 Preferred Stock

Class 1 Preferred Stock is redeemable at the option of MTFG. At the time of
issuance, the Board of Directors determines an issue price, while an annual
dividend (not to exceed (Yen)82,500 per share) and redemption terms, including
a redemption price, are stipulated by the articles of incorporation.

On January 21, 1999, BTM issued 81,400 thousand shares of Class 1 preferred
stock at (Yen)3,000 per share ((Yen)244,200 million in the aggregate). On April
2, 2001, MTFG issued 81,400 shares of Class 1 Preferred Stock in exchange for
Class 1 preferred stock of BTM at an exchange ratio of one share of MTFG's
Class 1 Preferred Stock for each 1,000 shares of BTM Class 1 preferred stock.

MTFG may redeem shares of Class 1 Preferred Stock at (Yen)3,000 thousand per
share, in whole or in part, on or after January 21, 2004.

Class 2 Preferred Stock

Class 2 Preferred Stock is convertible into common stock at the option of
the shareholders during a conversion period. The conversion is mandatorily
required on the date immediately following the closing date of the conversion
period. At the time of issuance, the Board of Directors determines an issue
price, while an annual dividend (not to exceed (Yen)1l6,200 per share) and
conversion terms, including a conversion period, are stipulated by the articles
of incorporation.

On March 31, 1999, Mitsubishi Trust issued 100,000 thousand shares of Class
1 preferred stock at (Yen)2,000 per share ((Yen)200,000 million in the
aggregate). On April 2, 2001, MTFG issued 100,000 shares of Class 2 Preferred
Stock in exchange for Class 1 preferred stock of Mitsubishi Trust on exchange
ratio of one share of MTFG's Class 2 Preferred Stock for each 1,000 shares of
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Mitsubishi Trust Class 1 preferred stock.

At the option of the shareholders, Class 2 Preferred Stock is convertible
into common stock during the period from July 31, 2003 to July 31, 2008 at the
conversion price of (Yen)1l,391,428 per share. The conversion price will be
revised annually on August 1 of each year from 2003 through 2007 to reflect,
with certain adjustments, as defined, the average market closing price of the
common stock traded on the Tokyo Stock Exchange for the 30 business days
starting from the 45th business day prior to the date of revision of the
conversion price. The conversion price will not exceed the initial conversion
price of (Yen)1,391,428 nor be below (Yen)714,285 unless certain events or
circumstance, as defined, arise after the issuance of the Class 2 Preferred
Stock shares.

Class 2 Preferred Stock shares which are not converted at the option of the
shareholders will be mandatorily converted into common stock on August 1, 2008,
at the conversion price determined based on the average market closing price of
the common stock traded on the Tokyo Stock Exchange for the 30 business days
starting from the 45th business day prior to the date of mandatory conversion.
In the event the average market closing price is below (Yen) 714,285, the
conversion price will be (Yen)714,285.

Class 3 Preferred Stock

Class 3 Preferred Stock is redeemable at the option of MTFG. At the time of
issuance, the Board of Directors determines an issue price, an annual dividend
(not to exceed (Yen)250,000 per share), and redemption terms, including a
redemption price. No shares of the Class 3 Preferred Stock are issued and
outstanding at March 31, 2001 and 2002.
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Class 4 Preferred Stock

Class 4 Preferred Stock is convertible into common stock at the option of
preferred stock shareholders during a conversion period. The conversion is
mandatorily required on the date immediately following the closing date of the
conversion period. At the time of issuance, the Board of Directors determines
an issue price, an annual dividend (not to exceed (Yen)125,000 per share), and
conversion terms, including a conversion period. No shares of the Class 4
Preferred Stock are issued and outstanding at March 31, 2001 and 2002.

MTFG may, at any time, purchase and retire, at fair value, of Classes 1
through 4 Preferred Stock out of earnings available for distribution to the
shareholders.

19. COMMON STOCK AND CAPITAL SURPLUS

The changes in the number of issued shares of common stock during the years
ended March 31, 2000, 2001 and 2002 were as follows:
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(shares)
Balance at beginning of year............ 5,587,068 5,587,068 5,587,068
Issued in exchange for the shares of NTB —= —= 155,400
Balance at end of year.............o.... 5,587,068 5,587,068 5,742,468

Under the Code, issuances of common stock, including conversions of bonds
and notes, are required to be credited to the common stock account for at least
50% of the proceeds and to the legal capital surplus account ("legal capital
surplus") for the remaining amounts.

At March 31, 2002, 146,797 shares were reserved for the conversion of
outstanding bonds and notes discussed in Note 14.

The Code permits Japanese companies, upon approval by the Board of
Directors, to issue shares in the form of a "stock split," as defined in the
Code (see Note 1). Also, the Code prior to April 1, 1991 permitted Japanese
companies to issue free share distributions. BTM and Mitsubishi Trust from time
to time made free share distributions. These free distributions usually were
from 5% to 10% of outstanding common stock and publicly-owned corporations in
the United States issuing shares in similar transactions would be required to
account for them as stock dividends as of the shareholders' record date by
reducing retained earnings and increasing the appropriate capital accounts by
an amount equal to the fair value of the shares issued. The application of such
United States accounting practice to the cumulative free distributions made by
BTM and Mitsubishi Trust at March 31, 2002, would have increased capital
accounts by (Yen)1l,910,106 million with a corresponding decrease in
unappropriated retained earnings.

The Code permits, upon approval of the Board of Directors, the transfer of
amounts from the legal capital surplus to the capital stock account.

The Code, as amended effective on October 1, 2001 (the "Code Amendments")
permits Japanese companies to effect purchases of their own shares pursuant to
a resolution by the shareholders at an annual general meeting until the
conclusion of the following ordinary general meeting of shareholders, and to
hold such shares as its treasury shares indefinitely regardless of any purpose.
However, the Code requires the amount of treasury stock purchased be within the
amount of retained earnings available for dividends. Disposition of treasury
stock is subject to the approval of the Board of Directors and is to follow the
procedures similar to the public offering of shares for subscription. Prior to
the amendment, in principle, reacquisition of treasury shares was prohibited
with

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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the exception of reacquisition for retirement and certain limited purposes, as
specified by the Code. Any treasury shares were required to be disposed of
shortly.

20. RETAINED EARNINGS, LEGAL RESERVE AND DIVIDENDS

In addition to the Code, Japanese banks, including BTM and Mitsubishi Trust,
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are required to comply with the Banking Law of Japan (the "Banking Law").

Legal Reserve Set Aside as Appropriation of Retained Earnings and Legal Capital
Surplus

Under the Code

Effective October 1, 2001, the Code Amendments provide that an amount at
least equal to 10% of the aggregate amount of cash dividends and certain
appropriations of retained earnings associated with cash outlays applicable to
each period shall be appropriated and set aside as a legal reserve until the
aggregate amount of legal reserve set aside as appropriation of retained
earnings and the legal capital surplus equals 25% of common stock.

Prior to the Code Amendments, the Code provided that an amount at least
equal to 10% of the aggregate amount of cash dividends and certain
appropriations of retained earnings associated with cash outlays applicable to
each period shall be appropriated and set aside as a legal reserve until such
reserve equals 25% of common stock. The retained earnings so appropriated may
be used to eliminate or reduce a deficit by resolution of the shareholders or
may be transferred to capital stock by resolution of the Board of Directors.

Under the Banking Law

In line with the Code Amendments, on June 29, 2001, amendments to the
Banking Law (the "Banking Law Amendments") were promulgated and became
effective on October 1, 2001. The Banking Law Amendments provide that an amount
at least equal to 20% of the aggregate amount of cash dividends and certain
appropriations of retained earnings associated with cash outlays applicable to
each fiscal period shall be appropriated and set aside as a legal reserve until
the aggregate amount of legal reserve set aside as appropriation of retained
earnings and the legal capital surplus equals 100% of common stock.

Prior to the Banking Law Amendments, the Banking Law provided that an amount
at least equal to 20% of the aggregate amount of cash dividends and certain
appropriations of retained earnings associated with cash outlays applicable to
each fiscal period shall be appropriated and set aside as a legal reserve until
such reserve equals 100% of common stock. The retained earnings so appropriated
may be used to eliminate or reduce a deficit by resolution of the shareholders
or may be transferred to capital stock by resolution of the Board of Directors.

Unappropriated Retained Earnings and Dividends

Under the Code, the amount of retained earnings available for dividends 1is
based on the amount recorded in the MTFG's general books of account maintained
in accordance with accepted Japanese accounting practices. The adjustments
included in the accompanying consolidated financial statements but not recorded
in MTFG's general books of account as explained in Note 1 have no effect on the
determination of retained earnings available for dividends under the Code. In
addition to the provision that requires an appropriation for legal reserve as
described above, the Code and the Banking Law impose certain limitations on the
amount of retained earnings available for dividends. Under the Banking Law,
MTFG, BTM and Mitsubishi Trust have to meet the minimum capital adequacy
requirements and distributions of the retained earnings of MTFG, BTM and
Mitsubishi Trust, which are otherwise distributable to shareholders, are
restricted in order to maintain the minimum 4% Tier I capital for capital
adequacy purpose.
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MTFG was established on April 2, 2001 with common stock of (Yen) 924,400
million, preferred stock of (Yen)222,100 million, legal capital surplus of
(Yen) 2,838,693 million and no retained earnings in accordance with the Code and
accounting principles generally accepted in Japan. None of the retained
earnings recorded in the MTFG's general books of account, prepared in
accordance with accounting principles generally accepted in Japan, as of March
31, 2002 ((Yen)67,541 million, exclusive of the amounts to be appropriated for
legal reserves and gross unrealized gains on fair valuation of assets, as
defined, if any), is restricted by such limitations under the Code or by the
Banking Law as described above.

Transfer of Legal Reserve to Retained Earnings
Under the Code Amendments

Effective October 1, 2001, under the Code Amendments, Japanese companies,
including MTFG, are permitted, pursuant to a resolution by the shareholders at
a general meeting, to transfer legal reserve set aside as appropriation of
retained earnings and legal capital surplus to retained earnings and
unrestricted capital surplus, respectively, until the aggregate amount of the
legal reserve and legal capital surplus equals 25% of common stock, which were
formerly permitted only to reduce deficit and to transfer to common stock.

Under the Banking Law Amendments

Effective October 1, 2001, under the Banking Law Amendments, Japanese banks,
including BTM and Mitsubishi Trust, are permitted, pursuant to a resolution by
the shareholders at a general meeting, to transfer legal reserve set aside as
appropriation of retained earnings and legal capital surplus to retained
earnings and unrestricted capital surplus, respectively, until the aggregate
amount of the legal reserve and legal capital surplus equals 100% of common
stock.

The Code permits the transfer, upon approval of the shareholders, of a
portion of unappropriated retained earnings available for dividends to the
common stock account.

Annual dividends, including those for preferred stock, are approved by the
shareholders at an annual general meeting held subsequent to the fiscal year to
which the dividends are applicable. In addition, a semi-annual interim dividend
payment may be made by resolution of the Board of Directors, subject to
limitations imposed by the Code and the Banking Law.

In the accompanying consolidated statements of shareholders' equity,
dividends and appropriations to legal reserve shown for each year represent
dividends approved and paid during the year and the related appropriation to
legal reserve.

21. REGULATORY CAPITAL REQUIREMENTS
Japan

MTFG, BTM and Mitsubishi Trust are subject to various regulatory capital
requirements promulgated by the regulatory authorities of the countries in
which they operate. Failure to meet minimum capital requirements will initiate
certain mandatory actions by regulators that, if undertaken, could have a
direct material effect on MTFG's consolidated financial statements.
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In Japan, MTFG, BTM, and Mitsubishi Trust are subject to regulatory capital
requirements administered by the Financial Services Agency of Japan in
accordance with the provisions of the Banking Law. A banking institution is
subject to the minimum capital adequacy requirements both on a consolidated
basis and a stand-alone basis, and is required to maintain the minimum capital
irrespective of whether it operates independently or
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as a subsidiary under the control of another company. When a bank holding
company manages operations of its banking subsidiaries, it is required to
maintain the minimum capital adequacy ratio in the same manner as its
subsidiary banks. The Financial Services Agency provides two sets of capital
adequacy guidelines. One is a set of guidelines applicable to Japanese banks
and bank holding companies with foreign offices conducting international
operations, as defined, and the other is applicable to Japanese banks and bank
holding companies that are not engaged in international operations.

Under the capital adequacy guidelines applicable to a Japanese banking
institution with international operations conducted by foreign offices, the
minimum target capital ratio of 8.0% is required. The capital adequacy
guidelines adopt the approach of risk-weighted capital measure based on the
framework developed and proposed by the Basel Committee on Banking Supervision
of the Bank for International Settlements and involve quantitative credit
measures of the assets and certain off-balance-sheet items as calculated under
accounting principles generally accepted in Japan. The MTFG Group's proprietary
assets do not include trust assets under management and administration in a
capacity of agent or fiduciary and trust assets are generally not included in
the capital measure. However, guarantees for trust principals are counted as
off-balance-sheet items requiring for a capital charge in accordance with the
capital adequacy guidelines. Also, a banking institution engaged in certain
qualified trading activities, as defined, is required to calculate an
additional capital charge for market risk using either the institution's own
internal risk measurement model or a standardized process proposed and defined
by the Bank for International Settlements. Capital is classified into three
tiers, referred to as Tier I, Tier II and Tier III. Tier I generally consists
of shareholders' equity (including common stock, preferred stock, capital
surplus and retained earnings) less any recorded goodwill. Tier II generally
consists of general reserves for credit losses, 45% of the unrealized gains on
investment securities available for sale, 45% of the land revaluation excess
and the balance of subordinated term debt with an original maturity of over
five years, up to 50% of Tier I capital. Preferred stocks are includable in
Tier I capital unless the preferred stocks have fixed maturity, in which case,
such preferred stocks will be components of Tier II capital. Tier III capital
generally consists of short-term subordinated debt with an original maturity of
at least two years, subject to certain limitations. At least 50% of the minimum
capital ratio must be maintained in the form of Tier I capital.

If a banking institution is not engaged in international operations
conducted by foreign offices, it is subject to the other set of capital
adequacy requirements with a minimum target capital ratio of 4.0%. Such
guidelines incorporate measures of risk under the risk-weighted approach
similar to the guidelines applicable to banking institutions with international
operations. Qualifying capital is classified into Tier I and Tier II capital.
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The Banking Law and related regulations require that one of three categories
be assigned to banks and bank holding companies, based on its risk-adjusted
capital adequacy ratio if the bank fails to meet the minimum target capital
adequacy ratio. These categories indicate capital deterioration, which may be
subject to certain prompt corrective action by the Financial Services Agency.
If the capital ratio of a banking institution is equal to or greater than the
specific preestablished minimum target capital ratio, MTFG, BTM and Mitsubishi
Trust are not subject to prompt corrective action.

MTFG, BTM and Mitsubishi Trust have international operations conducted by
foreign offices, as defined, and are subject to the 8.0% capital adequacy
requirement, while NTB which had no international operations and is subject to
the 4.0% minimum requirement. For the purpose of calculating the additional
charge for market risk, MTFG, BTM and Mitsubishi Trust have adopted the
internal risk measurement model approach for general market risk calculations.

The risk-adjusted capital amounts and ratios of MTFG, BTM, Mitsubishi Trust
and NTB, presented in the following table are based on amounts calculated in
accordance with accounting principles generally accepted in
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Japan. As MTFG was established at April 2, 2001, the risk-weighted assets and
capital ratios of MTFG at March 31, 2001 set forth below present the combined
amounts and ratios of BTM and Mitsubishi Trust before any adjustments including
elimination of transactions and balances. These figures are calculated in
accordance with Japanese GAAP as required by the Financial Services Agency.

For Capital
Actual Adequacy Purposes

(in millions except percentages)

Consolidated:
At March 31, 2001:
Total capital (to risk-weighted assets):

MTFG (combined) ......cuiiiiiiiinnnnennnnn (Yen) 6,367,748 10.15% (Yen)5,017,264 8.00%
Bl ittt e e e e e e e e e e e e et e e 4,896,616 9.69 4,041,520 8.00
Mitsubishi Trust........ ... 1,471,132 12.06 975,745 8.00
2 54,530 8.17 26,675 4.00
Tier I capital (to risk-weighted assets):
MTFG (combined) ......cuiiiiiiiiiinnnennnnn 3,339,260 5.32 2,508,632 4.00
Bl M ittt e e e e e e e e e e e e e e 2,498,222 4.94 2,020,760 4.00
Mitsubishi Trust........ ... 841,038 6.89 487,873 4.00
2 35,362 5.30 13,337 2.00
At March 31, 2002:
Total capital (to risk-weighted assets):
T G i ettt e e et e e e e e e e e e e e e (Yen) 6,220,529 10.30% (Yen)4,826,869 8.00%
Bl M ittt e e e e e e e e e e e et e e 5,010,273 10.29 3,892,627 8.00
Mitsubishi Trust........ ... 1,309,224 10.83 966,824 8.00
Tier I capital (to risk-weighted assets):
T G i et et e e et e e e e e e e e e e e e 3,181,174 5.27 2,413,435 4.00
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= 0 2,556,677 5.25
Mitsubishi Trust......eoi ittt eneennnn 753,834 6.23
Stand-alone:
At March 31, 2001:
Total capital (to risk-weighted assets):

Bl M it ittt e e e e e e e e e e e e e e e 4,903,619 11.28

Mitsubishi Trust........ ... 1,411,144 11.80

2 54,004 8.10
Tier I capital (to risk-weighted assets):

Bl M ittt e e e e e e e e e et et e e 2,475,698 5.70

Mitsubishi Trust.......u ittt ieneennnn 783,148 6.55

2 34,839 5.23

At March 31, 2002:
Total capital (to risk-weighted assets):

Bl M ittt e e e e e e e e e e et e e 4,360,606 10.37
Mitsubishi Trust........ ... 1,298,313 10.90
Tier I capital (to risk-weighted assets):
Bl M ittt e e e e e e e e e e e e e e e 2,182,853 5.19
Mitsubishi Trust......eiiii ittt eneennnn 744,493 6.25
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The Group has securities subsidiaries in Japan and abroad, which are also
subject to regulatory capital requirements. In Japan, the Securities and
Exchange Law of Japan requires securities firms to maintain a minimum capital
ratio of 120% calculated by as a percentage of capital accounts less certain
fixed assets, as determined in accordance with Japan GAAP, against amounts
equivalent to market, counterparty credit and operations risks. Specific
guidelines are issued as a ministerial ordinance which detail the definition of
essential components of the capital ratios, including capital, fixed assets
deductions, risks, and related measures. Failure to maintain minimum capital
ratio will trigger mandatory regulatory actions and a capital ratio of 100% or
less may lead to a suspension of all or part of the business for a period of
time and cancellation of a license. Overseas securities subsidiaries are
subject to the relevant regulatory capital requirements of the countries or
jurisdictions in which they operate.

Management believes, as of March 31, 2002, that MTFG, BTM, Mitsubishi Trust
and other regulated securities subsidiaries meet all capital adequacy
requirements to which they are subject.

United States of America

In the United States of America, UnionBanCal Corporation ("UNBC") and its
banking subsidiary Union Bank of California, N.A. ("UBOC"), BTM's largest
subsidiaries operating outside Japan, are subject to various regulatory capital
requirements administered by U.S. Federal banking agencies, including minimum
capital requirements. Under capital adequacy guidelines and the regulatory
framework for prompt corrective action, UNBC and UBOC must meet specific
capital guidelines that involve quantitative measures of UNBC's and UBOC's
assets, liabilities, and certain off-balance-sheet items as calculated under
U.S. regulatory accounting practices. UNBC's and UBOC's capital amounts and
UBOC's prompt corrective action classification are also subject to qualitative

judgments by the regulators about components, risk weightings and other factors.

1,946,313
483,412

3,476,715
957,029
26,656

1,738,357

478,514
13,328

3,363,679
952,869

1,681,839
476,434
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Quantitative measures established by regulation to ensure capital adequacy
require UNBC and UBOC to maintain minimum amounts and ratios (set forth in the
table below) of total and Tier I capital (as defined in the regulations) to
risk-weighted assets (as defined) and of Tier I capital (as defined) to
quarterly average assets (as defined).

UNBC's and the UBOC's actual capital amounts and ratios are presented as
follows:

For Capital
Actual Adequacy Purposes

Amount Ratio Amount Ratio

UNBC:
At December 31, 2000:
Total capital (to risk-weighted assets).......... $4,091 12.07% $2,712 8.0%
Tier I capital (to risk-weighted assets)......... 3,471 10.24 1,356 4.0
Tier I capital (to quarterly average assets)..... 3,471 10.19 1,363 4.0
At December 31, 2001:
Total capital (to risk-weighted assets).......... 4,260 13.35 2,553 8.0
Tier I capital (to risk-weighted assets)......... 3,661 11.47 1,276 4.0
Tier I capital (to quarterly average assets)..... 3,661 10.53 1,390 4.0
F-53
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Ratios OCC
For Capital Requires to
Actual Adequacy Purposes "Well Capita
Amount Ratio Amount Ratio Amount Ra
(in millions except percentages)
UBOC:
At December 31, 2000:
Total capital (to risk-weighted assets)...... $3,671 11.01% $2,667 8.0% $3,334 10
Tier I capital (to risk-weighted assets)..... 3,158 9.47 1,334 4.0 2,001 6
Tier I capital (to quarterly average
ASSEES) it i e e e e e e e 3,158 9.24 1,367 4.0 1,709 5
At December 31, 2001:
Total capital (to risk-weighted assets)...... 3,811 12.19 2,502 8.0 3,127 10
Tier I capital (to risk-weighted assets)..... 3,323 10.63 1,251 4.0 1,876 6
Tier I capital (to quarterly average
ASSEES) ittt e e e e e e 3,323 9.69 1,371 4.0 1,714 5
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Management believes, as of December 31, 2001, that UNBC and UBOC met all
capital adequacy requirements to which they are subject.

As of December 31, 2000 and 2001, the most recent notification from the U.S.
Office of the Comptroller of the Currency ("OCC") categorized UBOC as "well
capitalized" under the regulatory framework for prompt corrective action. To be
categorized as "well capitalized," UBOC must maintain minimum total risk-based,
Tier I risk-based, and Tier I leverage ratios as set forth in the table. There
are no conditions or events since that notification that management believes
have changed UBOC's category.

22. LOSS PER COMMON SHARE

Reconciliations of net loss and weighted average number of common shares
outstanding used for the computation of loss per common share--basic to the
adjusted amounts for the computation of loss per common share--assuming
dilution for the years ended March 31, 2000, 2001 and 2002 were as follows:

Net loss before cumulative effect of a change in accounting principle (Yen) (47,542)
Cumulative effect of a change in accounting principle................ -

LS A N = O

Income attributable to preferred shareholders...........c.. i (5,464)

Loss available to common shareholders.........oi it iiiieeneeennneenns

(in millions)

(Yen) (59,174)

Loss adjusted to diluted computation............iiiiiiiinineeennnnnnns

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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2000 2001
______________ (thousands of she
Weighted average common shares outstanding..............ccccc.... 5,485 5,500
Weighted average common shares for diluted computation........... _________;:;g; __________;7;8;
 Gngem

Loss per common share--basic

Loss before cumulative effect of a change in accounting principle (Yen) (9,663.81)

Cumulative effect of a change in accounting principle............ -

LS A I =

(Yen) (12,274.55
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Loss per common share-—assuming dilution
Loss before cumulative effect of a change in accounting principle (Yen) (9,663.81) (Yen) (12,274.55

Cumulative effect of a change in accounting principle............ - —-

1S S I = T (Yen) (9,663.81) (Yen) (12,274.55

The weighted average number of common shares outstanding during each year is
appropriately adjusted to give retroactive effect to the free distribution of
shares made to shareholders, if any, and the stock-for-stock exchanges in
connection with the business combination, as described in Note 2. Accordingly,
the number of common shares and per-share amounts set forth above are
hypothetical and do not reflect actual amounts recorded in the historical
financial statements of BTM and Mitsubishi Trust.

1 3/4% Convertible Bonds due 2002, 3% Exchangeable Guaranteed Notes due
2002, Exchangeable undated bonds, 2 1/2% Convertible Bonds due 2001, 3 1/4%
Convertible Bonds due 2003 and Class 2 Preferred Stock could potentially dilute
earnings per common share in the future but were not included in the
computation of earnings per common share--assuming dilution for the years ended
March 31, 2000 and 2001 due to their antidilutive effects. For the year ended
March 31, 2002, 3% Exchangeable Guaranteed Notes due 2002 and Class 2 Preferred
Stock could potentially dilute earnings per common share in the future but were
not included in the computation of earnings per common share--assuming dilution
due to their antidilutive effects.

23. DERIVATIVE FINANCIAL INSTRUMENTS

The MTFG Group uses various derivative financial instruments both for
trading purposes and for purposes other than trading (primarily risk management
purposes) in the normal course of business to meet the financial needs of its
customers, as a source of revenue and to manage its exposures to a variety of
risks. The MTFG Group is a party to derivatives, including swaps, forwards,
options and other types of derivatives, dealing primarily with market risk
associated with interest rate, foreign currency, equity and commodity prices,
and credit risk associated with counterparty's nonperformance of transactions.

Market risk is the possibility that future changes in market indices make
the financial instruments less valuable. Credit risk is the possibility that a
loss may result from a counterparty's failure to perform according to the terms
and conditions of the contract, which may exceed the value of underlying
collateral. To reduce credit risk, the MTFG Group may require collateral or
guaranties based on a case-by-case assessment of creditworthiness of each
customer and evaluation of the instrument. The MTFG Group also uses master
netting agreements in order to mitigate overall counterparty credit risk.

Trading Activities
The MTFG Group's trading activities include dealing and other activities
measured at fair value with gains and losses recognized currently in earnings.

As part of its trading activities, the MTFG Group offers a variety of
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derivative financial instruments and debt instruments for managing interest
rate and foreign exchange risk to its domestic and foreign corporate and
financial institution customers. The MTFG Group also enters into other types of
derivative transactions, including equity and credit-related contracts, for its
own account.

Risk Management Activities

As part of risk management activities, the MTFG Group uses certain
derivative transactions to manage its interest rate and currency exposures. The
MTFG Group maintains an overall interest rate risk management strategy that
incorporates the use of interest rate contracts to minimize significant
unplanned fluctuations in earnings that are caused by interest rate volatility.
The MTFG Group's goal is to manage interest rate sensitivity so that movements
in interest rates do not adversely affect net interest income. As a result of
interest rate fluctuations, hedged fixed-rate assets and liabilities appreciate
or depreciate in market value. Gains or losses on the derivative instruments
that are linked to the hedged fixed-rate assets and liabilities are expected to
substantially offset this unrealized appreciation or depreciation. Interest
income and interest expense on hedged variable-rate assets and liabilities,
respectively, increase or decrease as a result of interest rate fluctuations.
Gains and losses on the derivative instruments that are linked to these hedged
assets and liabilities are expected to substantially offset this variability in
earnings.

The MTFG Group enters into interest rate swaps and other contracts as part
of its interest rate risk management strategy primarily to alter the interest
rate sensitivity of its loans, investment securities and deposit liabilities.
The MTFG Group's principal objectives in risk management include asset and
liability management. Asset and liability management is viewed as one of the
methods for the MTFG Group to manage its interest rate exposures on
interest-bearing assets and liabilities. Interest rate contracts, which are
generally non-leveraged generic interest rate and basis swaps, options and
futures, allow the MTFG Group to effectively manage its interest rate risk
position. Option contracts primarily consist of caps, floors, swaptions and
options on index futures. Futures contracts used for ALM activities are
primarily index futures providing for cash payments based upon the movement of
an underlying rate index. The MTFG Group enters into forward exchange
contracts, currency swaps and other contracts in response to currency exposures
resulting from on-balance-sheet assets and liabilities denominated in foreign
currencies in order to limit the net foreign exchange position by currency to
an appropriate level.

The risk management activities reduces the MTFG Group's risk exposures
economically, however, derivatives used for the risk management activities
often fail to meet certain conditions to qualify for hedge accounting and the
MTFG Group accounts for such derivatives as trading positions.

For the years ended March 31, 2001 and 2002, except for derivative
transactions conducted by certain foreign subsidiaries, the MTFG Group accounts
for derivatives held for risk management purposes as trading positions and
measured them at fair value.

Embedded Derivatives

Derivative features embedded in other non-derivative host contracts are
separated from the host contracts measured at fair value when they are not
clearly and closely related to the host contract and meet the definition of a
derivative. Unless qualified as a hedge, change in the fair value of such an
embedded derivative is recognized currently in earnings. The carrying amount is
reported on the consolidated balance sheet with the host contract. The MTFG
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Group accounts for credit-linked notes as host contracts with embedded
derivatives and measures the entire contracts at fair value.
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UnionBanCal Corporation

UNBC adopts hedging strategies and uses some types of derivatives to achieve
cash flow and fair value hedge accounting for certain transactions.

Cash Flow Hedges

UNBC engages in a few types of cash flow hedging strategies for which the
hedged transactions are forecasted future loan interest payments, and the
hedged risk is the variability in those payments due to changes in the
designated benchmark rate, e.g., US dollar LIBOR. In these strategies, the
hedging instruments are matched with groups of variable rate loans such that
the tenor of the variable rate loans and that of the hedging instrument is
identical. Cash flow hedging strategies include the utilization of purchased
floor, caps corridors and interest rate swaps. The maximum length of time over
which UNBC is hedging this exposure is 4 years.

UNBC uses purchased interest rate floors to hedge the variable cash flows
associated with l-month LIBOR or 3-month LIBOR indexed loans. Payment received
under the floor contract offset the decline in loan interest income caused by
the relevant LIBOR index falling below the floor's strike rate.

UNBC uses interest rate corridors to hedge the variable cash flows
associated with l-month LIBOR or 3-month LIBOR indexed loans. Net payments to
be received under the floor corridor contracts offset the decline in loan
interest income caused by the relevant LIBOR index falling below the corridor's
upper strike rate, but only to the extent the index falls to the lower strike
rate.

UNBC uses interest rate swaps to hedge the variable cash flows associated with
l-month LIBOR or 3-month LIBOR indexed loan portfolio. Payment to be received
(or paid) under the swap contracts will offset the fluctuation in loan interest
receipt caused by changes in the relevant LIBOR index. As such, these
instruments hedge all fluctuation in the loans' interest receipt caused by
change in LIBOR.

UNBC uses purchased interest rate caps to hedge the variable cash flows
associated with 3-month LIBOR or 6-month LIBOR negotiable certificate of
deposits ("CDs"). Net payments to be received under the cap contract offset the
increase in interest payments caused by the relevant LIBOR index rising above
the cap's strike rate.

Hedging transactions are structured at inception so that the notional
amounts of the hedge are matched with an equal principal amount of loans or
CDs, the index and repricing frequencies of the hedge matches those of the
loans or CDs, and the period in which the designated hedged cash flows occur is
equal to the term of the hedge. As such, most of the ineffectiveness in the
hedging relationship results from the mismatch between the timing of reset date
on the hedge versus those of the loans or CDs. During 2001, UNBC recognized a
net loss of US$0.5 million due to ineffectiveness, which is recognized in
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Non—-interest expense. Most of the ineffectiveness related to the portion of the
options that were being excluded from the assessment of hedge effectiveness.

For cash flow hedges, based upon amounts included in accumulated other
comprehensive income at March 31, 2002, the MTFG Group expects to recognize a
gross increase of (Yen)5 billion in net interest income during 2002. This
amount could differ from amounts actually realized due to changes in interest
rate and the addition of other hedges subsequent to March 31, 2002.

Fair Value Hedge

UNBC engages in an interest rate hedging strategy in which an interest rate
swap 1is associated with a specific interest bearing liability, UnionBanCal
Corporation's obligated mandatorily redeemable Preferred
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Securities of Subsidiary Grantor Trust ("Trust Preferred Securities™), in order
to essentially convert a portion of the liability from a fixed rate to a
floating rate instrument. This strategy mitigates the changes in fair value of
the hedged liability caused by changes in the designated benchmark interest
rate, US dollar LIBOR.

Fair value hedging transactions are structured at inception so that the
notional amounts of the swap match an associated principal amount of the Trust
Preferred Securities. The interest payment dates, the expiration date, and the
embedded call option of the swap match those of the Trust Preferred Securities.

The ineffectiveness on fair value hedges in 2001 resulted in a net gain
US$0.1 million, which is recognized in Non-interest Expense.

24. OFF-BALANCE-SHEET CREDIT-RELATED FINANCIAL INSTRUMENTS

The MTFG Group issues off-balance-sheet credit-related financial instruments
for purposes other than trading. Such credit-related financial instruments
contain lending-related commitments, including commitments to extend credit,
standby letters of credit, guaranties, and commercial letters of credit that
the MTFG Group provides to meet the financing needs of its customers. For these
financial instruments, the contract amount represents the possible credit risk
associated with failure of the counterparty to perform in accordance with the
terms and conditions of the contract, and the decline in value of the
underlying collaterals. The credit risk associated with these financial
instruments varies depending on the counterparty's creditworthiness and the
value of any collateral held. Since many of these commitments expire without
being drawn upon, the total commitment amounts do not necessarily represent
future cash requirements. At March 31, 2002, approximately 74% of these
commitments will expire within one year, 22% from one year to five years and 4%
after five years.

Off-Balance-Sheet Lending-Related Commitments

The following is a summary of the contract amounts of these financial
instruments at March 31, 2001 and 2002:
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(in billions)

Commitments to extend credit............ (Yen) 26,752 (Yen)29,367
Standby letters of credit and guarantees 5,263 5,295
Commercial letters of credit............ 353 378

Commitments to extend credit, which generally have fixed expiration dates or
other termination clauses, are legally binding agreements to lend to customers
as long as there is no violation of any condition established in the contract.

Standby letters of credit and guarantees are conditional commitments issued
by the MTFG Group to guarantee the performance of a customer to a third party.
The MTFG Group is obliged to pay the third party upon presentation of a claim
that meets the conditions of the commitment; however, based on its past
experience, the MTFG Group does not expect the third party to draw significant
amounts of funds under such commitment. These guaranties at March 31, 2001 and
2002 included guaranties of securities of other issuers, principally domestic
corporate customers, aggregating (Yen)370 billion and (Yen)388 billion,
respectively, for the payment of bond and note principal and related interest.

Commercial letters of credit, used for facilitating trade transactions, are
generally secured by underlying goods. The MTFG Group continually monitors the
type and amount of collateral and other security, and requires counterparties
to provide additional collateral or guarantors as necessary.
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Guarantee for Repayment of Trust Principal

Trust banks, offering a variety of trust arrangements, manage trust funds
that contain various portfolios of assets and properties. Some trust
arrangements are in the form of money in trusts. Money in trust is a trust
arrangement in which money is entrusted to form a trust fund and may be managed
jointly to collect funds from individual investors through issuance of
beneficiary certificates, which are pooled to achieve greater diversification
of investments, stability of income, or other investment objectives. Loan trust
is a type of jointly operated designated money in trust, of which funds are
principally invested in commercial lending. In view of the trust bank's
investment discretion, money trusts are categorized as specified money trust
and designated money trust. As to specified money trust, investors decide on
and specifically instruct investments of trust assets. A trust bank does not
exercise investment decisions, and invests each trust asset in accordance with
the specific instructions from the investors. As to designated money trusts,
however, a trust bank is allowed to exercise certain investment discretion,
subject to the investors' designation of classes of the investment assets.

Mitsubishi Trust manages and administers trust assets in a capacity of agent
or fiduciary on behalf of its customers and, in principle, will not assume any
risks associated with trust assets. However, as permitted by applicable laws,
Mitsubishi Trust may provide guarantees for repayment of principal of certain
jointly operated designated money trusts, such as loan trusts, and is
contingently liable to the guarantee for principal of individual trust assets.
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The accounting principles and practices used for the trust banking
subsidiary's consolidated financial statements do not apply to the trust
accounts under management. Generally, the application of trust accounting does
not affect the recorded assets and liabilities of Mitsubishi Trust. However,
for the purpose of identifying an impairment of a loan within the trust
account, Mitsubishi Trust follows substantially the same methodology used in
determining the specific allowance for loan credit losses, with inherent
variations in treatment peculiar to trust fund accounting. Under the trust
accounting of the trust banking subsidiary, amounts of the loans deemed to be
impaired are written off directly and are charged to the profit earned by the
trust account during the trust accounting period. Related write-downs of these
securities are also directly charged to the trust account profits. In addition,
a statutory reserve is set aside to absorb losses in the trust asset portfolios
within each trust account in accordance with relevant legislation concerning
trust business. An allowance for losses on such guarantees is required in the
financial statements only when aggregate losses on trust assets are judged to
exceed the statutory reserve and the profit earned in the trust account, and
the principal is deemed to be impaired.

At March 31, 2001 and 2002, contract amounts of such guarantees for
repayment of trust principal were (Yen)4,878 billion and (Yen) 3,441 billion,
respectively. Management believes that the statutory reserve is sufficient to
absorb probable losses inherent in the trust portfolio and has not recorded an
allowance for credit losses on guarantee for repayment of trust principal in
the accompanying consolidated balance sheets at March 31, 2001 and 2002.

Resale and Repurchase Agreements and Security Lending Transactions

Security lending transactions involve the lending of securities borrowed
from other financial institutions or customers' securities held in custody to
third party borrowers. The MTFG Group generally obtains collateral from
borrowers, including cash and securities, with similar fair value. The MTFG
Group follows strict levels of collateralization governed by daily
mark-to-market analyses and a review of the creditworthiness of borrowers to
control exposure to credit losses resulting from a reduction in the underlying
collateral value and nonperformance by borrowers.

Certain subsidiaries lend customer securities as agent and, at times,
indemnify their customers against counterparty default. At March 31, 2001 and
2002, notional amounts of such security lending transactions with
indemnification were (Yen)441l billion and (Yen)648 billion, respectively.
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The MTFG Group enters into repurchase and resale transactions. In a sale of
securities or other financial instruments with agreement to repurchase them,
the MTFG Group sells securities or other financial instruments at a stated
price to a counterparty and agrees to repurchase identical financial
instruments from the same counterparty at a later date at the predetermined
price which reflect the principal amount and interest. In a purchase of
securities or other financial instruments with agreement to resale them, the
MTFG Group receives securities or other financial instruments for a stated
price from a counterparty and agrees to sell them to the same counterparty at a
later date at the predetermined price reflecting the principal amount and
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interest.

When certain conditions specified in SFAS No. 140 are met, the MTFG Group
accounts for resale agreements as purchase of financial instruments with
related off-balance-sheet forward resale commitments and repurchase agreements
as sale of financial instruments with related off-balance-sheet forward
repurchase agreements. The MTFG Group bears the off-balance-sheet risk related
to the forward repurchase commitments, including credit risk and market risk.
At March 31, 2001 and 2002, contract amounts of such forward repurchase
commitments were (Yen)4,526 billion and (Yen)677 billion, respectively.

Concentration of Credit Risk

Although the MTFG Group's portfolio of financial instruments, including
on-balance-sheet instruments, is widely diversified along industry and
geographic lines, a significant portion of the transactions with
off-balance-sheet risk are entered into with other financial institutions.

25. COMMITMENTS AND CONTINGENT LIABILITIES

The MTFG Group leases certain office space and equipment under noncancelable
agreements expiring through the year 2015.

Future minimum rental commitments for noncancelable leases at March 31, 2002
were as follows:

Capitalized Operating
Leases Leases

(in millions)

Year ending March 31:

2003 . i e e e e (Yen) 6,134 (Yen) 23,864
2004 . o e e e 5,812 21,399
2005 . i e e e e 5,423 20,250
2006 . it e e e e 4,918 18,820
2007 e e e e e 3,988 11,232
2008 and thereafter.................. 4,089 48,272
Total minimum lease payments..... 30,364 (Yen)143,837

Amount representing interest............ (1,948)

Present value of minimum lease payments. (Yen)28,416

Total rental expense for the years ended March 31, 2000, 2001 and 2002 was
(Yen) 52,524 million, (Yen)46,545 million and (Yen)47,610 million, respectively.

The MTFG Group 1s involved in various litigation matters. In the opinion of
management, the MTFG Group's liabilities, if any, when ultimately determined

will not have a material adverse effect on the MTFG Group's financial position.
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26. FEES AND COMMISSION INCOME

Details of fees and commission income for the years ended March 31, 2000,
2001 and 2002 were as follows:

(in millions)

G T A Y = Y (Yen) 106,183 (Yen)114,604 (Yen)123,645
Fees on funds transfer and service charges for collections 60,682 60,038 60,910
Commissions and fees on international business............ 37,089 51,354 53,469
Commissions and fees on credit card business.............. 371 47,852 51,005
Service charges on deposSitS. ..t ii ittt teneeeeeneenns 19,681 22,672 29,791
Other fees and commMisSSIiONS. ...ttt ittt ittt eennnnns 145,150 162,883 173,044

B 3wl (Yen) 369,156 (Yen)459,403 (Yen)491,864

27. BUSINESS SEGMENTS

MTFG conducts its business through its principal subsidiaries, BTM and
Mitsubishi Trust, which have been granted substantial autonomy in conducting
their business, and, therefore, management currently recognizes each of BTM and
Mitsubishi Trust as a principal business segment of the MTFG Group.

The business segment information of BTM and its subsidiaries ("BTM Group")
and Mitsubishi Trust and its subsidiaries ("Mitsubishi Trust Group"), set forth
below, is derived from the internal management reporting system used by
management to measure the performance of the business segments. Unlike
financial accounting, there is no authoritative body of guidance for management
accounting. The business segment information, set forth below, is based on the
financial information prepared in accordance with Japanese GAAP along with
internal management accounting rules and practices. Accordingly, the format and
information is presented primarily on the basis of Japanese GAAP and is not
consistent with the consolidated financial statements
prepared on the basis of US GAAP. A reconciliation is provided for the total
amount of the both groups' segments' total operating profit with income (loss)
before income tax expense or benefit under US GAAP.

See Note 28 for financial information relating to the MTFG Group's
operations by geographic area. The geographic financial information is
consistent with the basis of the accompanying consolidated financial statements.

BTM Group
BTM Group is organized based on a business unit system as follows:

The Retail Banking and Commercial Banking business units provide a full
range of banking products and services for a broad range of customers. The
Retail Banking business unit serves individuals and small corporate
customers. The Commercial Banking business unit serves large and

medium-sized corporations.

The Global Corporate Banking business unit serves large corporations and
some small and medium-sized companies, particularly those with banking
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needs outside of Japan, and overseas customers (except for UnionBanCal
Corporation's customers).

The Investment Banking business unit provides advisory and other services
related to mergers and acquisitions (M&A), private and public securities
offerings, project financing, derivatives and securitization and other
investment banking activities.
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The Asset Management business unit is responsible for strategic planning
and support, including planning and development of asset management
products and services, and risk management of the unit's trust and asset
management subsidiaries.

The UNBC business unit is comprised of UnionBanCal Corporation, a publicly
traded majority-owned U.S. banking subsidiary that is the holding company
for Union Bank of California, N.A.

The Operations Services unit provides operations and settlement services to
BTM Group's other business units, including settlement and foreign exchange.

The Treasury unit is responsible for BTM Group's asset and liability
management and liquidity

The financial performances of BTM Group's major business units, derived from
the internal management reporting system, are summarized below. Management does
not use information on segments' total assets to allocate resources and assess
performance and has not prepared information on segment assets. Accordingly,
business segments' information on total assets is also not available.

Global Asset
Retail Commercial Corporate Investment Manage-—
Banking Banking Banking Banking ment

(in millic

Year ended March 31, 2000:
Net revenue:

BTM:
Net interest income... (Yen)199,182 (Yen)219,264 (Yen)1l27,086 (Yen) (8) (Yen) (5,297) (Yen
Net fees.........vun.. 18,100 34,859 49,788 21,371 7,003
Other.........covv... 10,721 24,319 27,808 17,908 5,440
BTM's subsidiaries..... 16,653 6,141 50,286 37,053 1,633
Total.eee e eennnn. 244,656 284,583 254,968 76,324 8,779
Operating expenses....... 186,280 132,336 108,478 49,407 5,564
Operating profit......... (Yen) 58,376 (Yen)152,247 (Yen)146,490 (Yen) 26,917 (Yen) 3,215 (Yen

Year ended March 31, 2001:
Net revenue:
BTM:
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Net interest income...

Operating profit.........
Year ended March 31, 2002:
Net revenue:

BTM:
Net interest income...

Year ended March 31, 2000:
Net revenue:
BTM:

Net interest income...

Operating profit.........
Year ended March 31, 2001:
Net revenue:

BTM:
Net interest income...

Operating profit.........
Year ended March 31, 2002:
Net revenue:

BTM:
Net interest income...

(Yen)197,587 (Yen)215,171 (Yen)133,659 (Yen) (1,934) (Yen) (4,443) (Yen
19,716 39,652 60,478 27,833 6,440
11,872 22,803 22,612 22,253 (2,255)
72,276 9,047 53,850 46,141 9,046

301,451 286,673 270,599 94,293 8,788
231,343 130,453 124,491 72,112 12,737

(Yen) 70,108 (Yen)156,220 (Yen)146,108 (Yen) 22,181 (Yen) (3,949) (Yen

(Yen)176,297 (Yen)216,041 (Yen)136,872 (Yen) 3,941 (Yen) (361) (Yen
23,314 43,631 68,365 31,492 5,274
10,737 26,723 18,956 26,748 (4,915)
72,787 11,342 57,887 52,357 8,943

283,135 297,737 282,080 114,538 8,941
230,602 126,834 134,559 72,577 13,884
(Yen) 52,533 (Yen)170,903 (Yen)147,521 (Yen) 41,961 (Yen) (4,943) (Yen
Treasury Other* Total

(Yen) 150,733 (Yen) (33,825) (Yen) 658,155
(2,057) (30,797) 101,732
(8,995) 3,172 81,463
751 8,594 340,537
140,432 (52,856) 1,181,887
21,982 37,223 680,403
(Yen) 118,450 (Yen) (90,079) (Yen) 501,484
(Yen) 60,507 (Yen) (42,988) (Yen) 558,939
(2,924) (35,577) 119,190
46,047 43,014 167,726
1,500 8,432 472,557
105,130 (27,119) 1,318,412
23,211 146,766 891,089

(Yen) 81,919 (Yen) (173,885) (Yen) 427,323

(Yen) 152,008 (Yen) (21,416) (Yen) 664,249
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Net fees........ovun.. (5,009) (40,522) 130,533
Other.........covu... 57,811 (4,960) 132,237
BTM's subsidiaries..... 2,265 8,571 525,508

Total.eee e eeennnn. 207,075 (58,327) 1,452,527
Operating expenses..... 28,370 57,001 845,103
Operating profit....... (Yen) 178,705 (Yen) (115,328) (Yen) 607,424

* Other includes the Systems Services unit, the e-Business & Initiatives unit,
and the Corporate Center and eliminates overlapping allocation.
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Management measures performance of each business unit by "operating profit",
which includes profits or losses of BTM's subsidiaries. Financial information
of each BTM's subsidiary is assigned to only one business unit, based on its
major products or services provided and its major type of customers. "Operating
profit" is a defined term in BTM's regulatory reporting to the Financial
Services Agency.

"Net revenue" above includes net interest income, net fees (that is, fees
and commissions received, net of fees paid and other related expenses), and
other gains, such as net trading gains, net foreign exchange gains, and net
gains from sales of debt investment securities measured under Japanese GAAP.
Interest income and expenses between business units are determined using an
internal transfer pricing system, based on current market rates. "Operating
expenses" include salaries and employee benefits, occupancy and certain other
non-interest expenses. In determining operating profit, BTM Group does not
assign to each business unit certain income and expense items such as specific
provisions for loan loss reserve, equity investment securities gains or losses,
minority interest in earnings or losses of BTM's subsidiaries, equity in
earnings or losses of BTM's affiliated companies, goodwill amortization and
impairment, net gains or losses from disposition of premises and equipment, and
other certain non-interest income and expense items.

Frequently, the business units work together in connection with providing
services to customers. In accordance with BTM Group's internal management
accounting policies, BTM Group does not apportion the net revenue relating to a
particular transaction among the participating business units. Instead, BTM
Group assigns the total amount of net revenue relating to each of these
transactions to each participating business unit. As a result, some items of
net revenue are recorded as part of the operating results of more than one
business unit. Any overlapping allocations are eliminated in the "Other"
column. The following is the summary of the aggregate amounts of this
overlapping allocation of net revenue for the business units for the years
ended March 31, 2000, 2001 and 2002.

Global Total
Retail Commercial Corporate Asset Amount
Banking Banking Banking Management Eliminated
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(in millions)

Year ended March 31, 2000:

Investment banking...... (Yen) —-- (Yen)3,823 (Yen)?21,785 (Yen) 629
Year ended March 31, 2001:

Investment banking...... 3 5,606 28,005 538
Year ended March 31, 2002:

Investment banking...... —— 7,837 30,157 ——

(Yen) 26,237

34,152

37,994

On April 2, 2001, NTB became a wholly owned subsidiary of MTFG and has been
excluded from BTM's consolidation. On October 1, 2001, NTB and TTB merged with
and into Mitsubishi Trust and, accordingly, BTM's segment internal management
reports do not include the financial performance of NTB and TTB subsequent to

the merger.
Trust's segment information.

March 31,

TTB from its consolidation.

services,
services,

securities lending transactions,
securities.
for the years ended March 31,

30, 2001,

Their post-merger financial performance is reflected in Mitsubishi
BTM's segment information for the years ended

2000 and 2001 has been restated to reflect the exclusion of NTB and

NTB's operation principally includes pension trust

securities operations, real estate services, property management
and stock transfer agency services. TTB's principal business includes

asset securitizations and other financial
The following is a summary of financial performance of NTB and TTB
2000 and 2001 and the six months ended September

derived from the internal management systems of these banks without
any adjustments.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

Years Ended March 31, Six Months Ended
——————————————————————— September 30,
2000 2001 2001

(in millions)

Net revenue....... (Yen) 40,891 (Yen)37,020 (Yen) 12,100
Operating expenses 26,298 20,210 14,341
Operating profit.. (Yen)14,593 (Yen)1l6,810 (Yen) (2,241)

Mitsubishi Trust Group

Effective April 1, 2001, Mitsubishi Trust reorganized its business group
structure and redefined functions and activities performed by each of its
operating groups; Trust-Banking, Trust Assets, Real Estate and Global Markets.
In addition, Mitsubishi Trust includes the financial performance of
subsidiaries in its internal management reporting for the year ended March 31,
2002. Due to merger of NTB and TTB on October 1, 2001, only the financial
performance of NTB and TTB for the second half of the year ended March 31, 2002
are reflected on Mitsubishi Trust's business segment information.
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The Trust-Banking business group provides a full range of commercial
banking products and services to corporations, institutional investors,
public organizations and individual customers. It serves the corporate

customers by providing financial products to meet the customers' short- and

long-term asset management and fund-raising objectives. It also provides
retail customers with investment and other products for the creation of
wealth. The Trust-Banking business group also manages loan portfolios

associated with certain jointly operated designated money trusts such as

loan trusts. A jointly operated designated money trust manages pooled funds
collected from individual investors for investment returns. A loan trust is

a type of jointly operated designated money trust primarily investing in
long-term commercial loans. Other services provided by the Trust-Banking
business group include stock transfer agency services. Mitsubishi Trust
offers agency services for the transfer of the title of stocks and related
advisory services.

The Trust Assets business group covers fiduciary asset management and
administration services. In line with fiduciary asset management services,
Mitsubishi Trust takes charge of corporate pensions, public pensions,

public sector funds, individual funds and certain other funds, based on the

customers' needs. Actuarial and other pension-related consulting services
are provided. In the asset administration service, a broad range of
custodial services is also provided to corporations, institutional
investors and other customers.

The Real Estate business group offers real estate services including

brokerage of real estate purchases, sale and leasing transactions, advising

customers of how to optimize the strategic use of their real estate assets,
and offering real estate trust products, such as management, disposal and
land trusts. Mitsubishi Trust employs highly qualified experts from a
number of property-related fields to execute its real estate business,
ranging from real estate agents and licensed real estate appraisers to
architects and real estate financing transaction specialists.

The Global Markets business group is active in various financial
operations, including banking, money and capital markets operations,
securities investments and custody operations and asset management, through
the network of foreign branches and subsidiaries in the Americas, Europe
and Asia. The Global Markets business group also manages investment
securities portfolios and placements of excess funds associated with
certain jointly operated designated money trusts.

The financial performance of the Mitsubishi Trust Group's business groups,
derived from the internal management reporting system, is summarized below.
Business segment information for the years ended March 31, 2000 and 2001 has
been restated to reflect changes in group structure and inclusion of subsidiary
information discussed above. However, it is not practicable to restate business
segment information for the years ended
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March 31, 2000 and 2001 to reflect the effect of merger of NTB and TTB because
the differences in the policy and process of compiling and summarizing segment
information between Mitsubishi Trust and NTB and TTB have made impractical the
precise and reasonable allocation of financial performance of NTB and TTB to
each of the Mitsubishi Trust's business groups. Management does not use
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information on segments' total assets to allocate resources and assess

performance, and has not prepared information on segment assets.

business segments' information on total assets is not available.

Year ended March 31, 2000:
Mitsubishi Trust:
Net revenue:

Net interest income............. o0t
Fees on jointly operated designated

money TrusStS. ...ttt
Other fees. .. ittt et i i ie e eeenn

Operating eXpPensesS. . vttt eeeeeeeeeennns
Mitsubishi Trust's subsidiaries.............

Operating profit..... . .

Year ended March 31, 2001:

Mitsubishi Trust:

Net revenue:
Net interest income................iooo..
Fees on jointly operated designated
money TrusStsS. ...ttt
Other fees. ..ttt i i i i ee e e

Operating eXPensesS. . v ittt eeneeeeeeeenns
Mitsubishi Trust's subsidiaries.............

Operating profit..... . .

Year ended March 31, 2002:

Mitsubishi Trust:

Net revenue:
Net interest income.......... ...t
Fees on jointly operated designated
money TrusStsS. ...ttt
Other fees. ..ttt i i i ee e e

Operating eXPensSesS . . v i ettt teneeeeeeeenns
Mitsubishi Trust's subsidiaries.............

Operating profit..... ..

Trust-
Banking

(Yen) 69,429

68,190

Accordingly,
Global
Trust Assets Real Estate Markets
(in millions)

(Yen) —— (Yen) -— (Yen) 65,2
- - 33,5

49,996 8,991 (1

- —— 22,0

49,996 8,991 120, ¢
28,872 6,728 16,7
(Yen) 21,124 (Yen) 2,263 (Yen)103,9

(Yen) 75,848 (Yen) —= (Yen) -— (Yen) 59,2
19,163 - - 32,4
19,380 49,904 12,004 2

213 - - 9,1
114,604 49,904 12,004 101,0
67,654 26,796 6,316 16,5

(Yen) 46,950 (Yen)23,108 (Yen) 5,688 (Yen) 84,5

(Yen) 72,706 (Yen) -—  (Yen) -— (Yen) 96,0
16,563 - - 27,9
27,017 54,334 11,683 (3,3

105 - - (14,7

116,391 54,334 11,683 105,09
69,139 33,249 8,083 17,8

(Yen) 47,252 (Yen)21,085 (Yen) 3,600 (Yen) 88,0

* Other includes certain divisions of the corporate headquarters
(e.g., personnel and planning) and adjustments.
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Management measures performance of each business group by "operating
profit". "Operating profit" is a defined term in Mitsubishi Trust's regulatory
reporting to the Financial Services Agency. The financial performance of
subsidiaries are measured by ordinary profit or loss derived from the financial
statements of Mitsubishi Trust's subsidiaries. Because of limited significance
of subsidiary operations, Mitsubishi Trust does not assign the subsidiary
financial performances to business groups and manage them on an aggregate basis.

"Net revenue" above includes net interest income, net fees (that is, fees
and commissions received, net of fees paid and other related expenses), and
other gains, such as net trading gains, net foreign exchange gains, and net
gains from sales of investment debt securities measured under Japanese GAAP.
"Operating expenses" include salaries and employee benefits, occupancy and
certain other non-interest expenses. In determining operating profit, the
Mitsubishi Trust Group does not assign to each business group certain income
and expense items such as provisions for loan loss reserve, equity investment
securities gains or losses, minority interest in earnings or losses of
Mitsubishi Trust's subsidiaries, equity in earnings or losses of Mitsubishi
Trust's affiliated companies, goodwill amortization and impairment, net gains
or losses from disposition of premises and equipment, and other certain
non-interest income and expense items.

"Fees on jointly operated designated money trusts" include trust fees,
accounted for on a cash basis, which are associated with loan trusts and other
types of jointly operated designated money in trusts, including certain money
trusts with guarantee for repayment of principal. The amounts assigned to the
Trust-Banking business group are fees associated with the return on lending
activities and the amounts assigned to the Global Markets business group are
fees resulting from the management of investment securities included in the
trust accounts. Amounts of write-downs for trust assets recorded within each
trust account, which eventually reduce the trust fees to be recognized in
Mitsubishi Trust's financial statements, are excluded from the business group's
performance measure on Jjointly operated designated money trusts, and the fee
amounts are before provision for write-downs of individual investments. Such
write-downs, recognized within each trust, are shown in the reconciliations of
the business segments' total operating profit to income or loss before income
tax expense or benefit. Fees on such trusts are determined at the end of
respective accounting periods of individual trust accounts and Mitsubishi Trust
recognizes such fees, on a cash basis, in its Japanese GAAP financial
statements. For measuring the performance of the Trust-Banking and Global
Markets business groups, Mitsubishi Trust focuses on the results of performance
during the term corresponding to the fiscal period. Since the trust accounting
periods do not necessarily correspond with Mitsubishi Trust's fiscal period,
fee amounts shown in the Japanese GAAP financial statements do not meet the
objective of management reporting without certain adjustments. Accordingly,
Mitsubishi Trust allocates amounts to the business group to show the fee
amounts that would have been earned, on an accrual basis, if each trust
accounting period have corresponded with Mitsubishi Trust's fiscal period.

"Other fees" include trust fees other than fees on certain jointly operated
designated money trusts, such as retirement benefit trusts and
securities-related trust, including specified money trust and independently
operated designated money trust, and fiduciary and custodial services related
to asset management and administration. Fees and commissions on

236



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

securitizations, stock transfer agency services and real estate business are
also included in this line.

"Net revenue" included in the "Other" column includes interest and dividends
on certain investment securities held for relationship management. "Fees on
jointly operated designated money trusts" under " Other" include the amounts
representing the recoveries of trust assets previously written off and reversal
of the statutory reserve, both of which are accounted for as a reduction of the
trust fees. Also, included in the amounts under "Other" are the adjustments for
the amounts of the Trust-Banking business group based on Mitsubishi Trust's
fiscal period to the segments' total amounts, which are determined, based on
the accounting periods of the trust accounts.
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Reconciliation

As set forth above, the measurement bases and the income and expenses items
covered are very different between the internal management reporting system and
the accompanying consolidated statements of operations. Therefore, it is
impracticable to present reconciliations of the business segments' total
information, other than operating profit, to corresponding items in the
accompanying consolidated statements of operations.

Reconciliations of the total amount of the both Groups' segments' total
operating profit under the internal management reporting system for the years
ended March 31, 2000, 2001 and 2002 above to income or loss before income tax
expense or benefit shown on the consolidated statements of operations are as
follows:

(in billions)

Operating profit:

Bl it it it e e e e e e e e e e e e e e e e e e e e e e e e e (Yen) 501 (Yen) 427 (Yen) 607
Mitsubishl Trust.......i ittt ittt iieeeeeannns 184 166 156
e o= 685 593 763
Trust fees adjusted for write-downs of trust assets. (60) (37) (19)
Provision for credit 10SSeS. ...ttt ennnnn (368) (688) (580)
Trading account profit (1losSs) ...c.eiiii e nnn. (181) 96 12
Equity investment securities gains (losses)--net.... 100 169 (23)
Foreign exchange gains (losses)-—-net................ 88 (73) (275)
Losses on other real estate owned................... (70) (16) (6)
Goodwill amortization. . .u e e in e ittt ettt (3) (4) (8)
Minority dnterest..... ..ttt (16) (20) (22)
[l TS o 1 (172) (16) (1606)
Income (loss) before income tax expense (benefit)...... (Yen) 3 (Yen) 4 (Yen) (324)
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28. FOREIGN ACTIVITIES

Foreign operations include the business conducted by overseas offices, as
well as international business conducted from domestic offices, principally
several international banking-related divisions of BTM's and Mitsubishi Trust's
Head Office in Tokyo and involve various transactions with debtors and
customers residing outside Japan. Close integration of the MTFG Group's foreign
and domestic activities makes precise estimates of the amounts of assets,
liabilities, income and expenses attributable to foreign operations difficult
and necessarily subjective. Assets, income and expenses attributable to foreign
operations are allocated to geographical areas based on the domiciles of the
debtors and customers.

Generally, interest rates with respect to funds borrowed and loaned between
domestic and foreign operations are based on prevailing money market rates
appropriate for the transactions. In general, the MTFG Group has allocated all
direct expenses and a proportionate share of general and administrative
expenses to income derived from foreign loans and other transactions by the
MTFG Group's foreign operations. The following table sets forth estimated total
assets at March 31, 2000, 2001 and 2002, and estimated gross revenue, total
expenses, income or loss before income tax expense or benefit and net income or
loss for the respective years then ended.
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Domestic Foreign
United
States of Asi
Japan America Europe Excl
(in millions
Year ended March 31, 2000:
Total reveNUE. .. i ittt it eeeeneeneennenn (Yen) 1,491,063 (Yen) 606,245 (Yen) 187,728 (Yen
Total EXPENSES . it ittt it ettt eeanenns 1,536,170 573,106 295,939
Income (loss) before income tax expense
or benefit ... i, (45,107) 33,139 (108,211)
Net dncome (1OSS) v v ittt i i it et e eeeennn (33,359) (8,754) (113,921)
Total assets at end of year............. 65,749,190 9,279,498 4,448,318
Year ended March 31, 2001:
Total reveNUE. .. i ittt et ittt eeeeneennnnn 1,605,832 759,958 411,683
ToLal EXPENSES . it ittt it teeeeeeeeeanenns 1,950,675 671,420 298,086
Income (loss) before income tax expense
or benefit ... it (344,843) 88,538 113,597
Net dncome (10SS) v vttt it it e eeeeeeenn (362,280) 58,104 111, 950
Total assets at end of year............. 68,251,884 11,890,868 7,333,229
Year ended March 31, 2002:
Total revVeNUE. .. i ittt ittt eeeeneeneenn 1,258,746 701,739 364,926
ToLal EXPENSES . it i ittt it teeeeeeeeeanenns 1,645,897 733,180 356,406

Income (loss) before income tax expense
or benefit and cumulative effect of a
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change in accounting principle......... (387,151) (31,441)
Net dncome (10SS) v vttt i i it e eeeeeennn (236,5406) (57,036)
Total assets at end of year............. 69,162,382 12,346,379

Total

Year ended March 31, 2000:

ToLaAl FEVENUE . ¢ it it ettt et et e e e eeeeeenn (Yen) 2,685,535
TOoLal EXPENSES . it ittt et teeeeeeeeennaenns 2,682,917
Income (loss) before income tax expense
or benefit.. ... .. e e 2,618
Net income (lOSS) v v v vttt teeeeeeneeanns (47,542)
Total assets at end of year............. 84,996,000
Year ended March 31, 2001:
Total revVeNUE. .. i i ittt it eeeeeeeneennenn 3,238,798
Total EXPENSES . it vttt it eeeeeeeeeeanenns 3,235,209
Income (loss) before income tax expense
or benefit.. ... ... e e 3,589
Net dncome (10SS) v v ittt i i it e eeeeeennn (59,174)
Total assets at end of year............. 93,488,950
Year ended March 31, 2002:
Total revVeNUE. .. it ittt it eeeeneeneennenn 2,717,702
ToLal EXPENSES . it vttt et teeeeeeeeeannenns 3,041,935

Income (loss) before income tax expense
or benefit and cumulative effect of a

change in accounting principle......... (324,233)
Net dncome (10SS) v v ittt i i it e eeeeeennn (216,534)
Total assets at end of year............. 94,365,114

* Other Areas primarily include Canada, Latin America and the Caribbean.

The following is an analysis of certain asset and liability accounts related
to foreign activities at March 31, 2001 and 2002:

Trading @CCOUNE @S SEE S . v i ittt ittt it e et e ettt e ettt eaeeeeeeseeaeeeeeeeenaeenns
Investment SECUTILIES . i i ittt it ittt e ettt et ettt et e teeeeee e enaeeeeeeeanns

Loans——-net of unearned income and deferred loan fees........ i,

Deposits, principally time deposits and certificates of deposit by foreign banks

8,520
4,131
6,668,616

(Yen) 502,337

2,796,979

(Yen) 14,156,784
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Funds borrowed:
Call money, funds purchased, and receivables under repurchase agreements
and securities lending transaChionS . ...t ittt ittt tneeeeeeenneeeeeeeenns (Yen)
Other short-term DoOrroOWInNgS . ..ttt ittt it e et ettt e eeeeee e eeaaeeaeens
Long—term debt ... it it e e e e et e e e e e e e ettt e e

1,993,420
442,558
2,120,321

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
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The MTFG Group had no cross-border outstandings, as defined in the
Securities Act Industry Guides 3, in any foreign country, which exceeded 0.75%
of consolidated total assets at March 31, 2001, and 2002.

29. ESTIMATED FAIR VALUE OF FINANCIAL INSTRUMENTS

Quoted market prices, where available, are used to estimate fair values of
financial instruments. However, quoted market prices are not available for a
substantial portion of financial instruments and, therefore, fair values for
such financial instruments are estimated using discounted cash flow models or
other valuation techniques. Although management uses its best judgment in
estimating fair values of financial instruments, estimation methodologies and
assumptions used to estimate fair values are inherently subjective.
Accordingly, the estimates presented herein are not necessarily indicative of
net realizable or liquidation values. The use of different estimation
methodologies and/or market assumptions may have a significant effect on the
estimated fair values. The estimated fair values of financial instruments do
not include valuations of related intangible assets such as core deposits.

The following is a summary of carrying amounts and estimated fair values of
financial instruments at March 31, 2001 and 2002:

Carrying Estimated Carry
Amount Fair Value Amou

(in billions)

Financial assets:
Cash, due from banks, call loans and funds sold, and
receivables under resale agreements and securities borrowing

Ll o= B o W= = Kl il I 0 = (Yen) 12,940 (Yen)12,940 (Yen)l
Trading account assets, excluding derivatives.................. 3,979 3,979
Investment SeCUritieS. . ..ttt ittt it et ettt e eeee e eeaeenns 22,037 22,052 2
Loans, net of allowance for credit 10SSES. ...ttt eneenneennnn 47,954 48,238 4
Other financial assSetS. ...ttt ittt ittt et eteeeeeeeeanns 1,417 1,417

Derivative financial instruments:

Trading activities. . ...ttt ittt et e ettt e e 3,164 3,164
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Activities qualifying for hedges....... ... 5 31
Financial liabilities:
Non-interest-bearing deposits, call money and funds purchased,
and payables under repurchase agreements and securities

lending transacCtions. vt ittt ittt ittt e e e e e e 13,287 13,287
Interest-bearing deposits. ...ttt ittt e e et 55,546 55,689
J LY @ =T o w6 ot T 3,404 3,438
Trading account liabilities, excluding derivatives............. 1,451 1,451
Obligations to return securities received as collateral........ 296 296
DUE tO trUSt ACCOUNT &t vt ittt it ittt et ettt ettt teeeeeeeneeaeeens 3,673 3,673
Other short-term boOrrowings. . ... ...ttt ittt eeeeeeeennns 2,130 2,130
Long—term debt ...ttt it ettt e et e e et e e 4,963 5,158
Other financial liabilities. ... ittt it ittt tneeneeens 2,286 2,286
Derivative financial instruments:......... ..ottt iiieeeneeennnn

Trading activities. ...ttt ittt e e e e ettt eaeeenn 2,621 2,621
Activities qualifying for hedges....... ... 4 17
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The methodologies and assumptions used to estimate the fair value of the
financial instruments are summarized below.

Cash, due from banks, call loans and funds sold, and receivables under
resale agreements and securities borrowing transactions—--For cash, due from
banks including interest-earning deposits, and call loans and funds sold, the
carrying amounts are a reasonable estimate of the fair values because of their
short-term nature and limited credit risk. For receivables under resale
agreements and securities borrowing transactions, the fair values are based on
quoted market prices, when available, or estimated with reference to quoted
market prices for similar instruments when quoted market prices are not
available.

Trading account securities—--Trading securities and short trading positions
of securities are carried at fair value, which is principally based on quoted
market prices, when available. If quoted market prices are not available, fair
values are based on quoted market prices of comparable instruments.

Investment securities--The fair values of investment securities, where
quoted market prices or secondary market prices are available, are equal to
such market prices. For investment securities, when quoted market prices or
secondary market prices are not available, the fair values are estimated using
quoted market prices for similar securities or based on appraised value as
deemed appropriate by management. The fair value of investment securities other
than those classified neither available for sale nor being held to maturity
(i.e., nonmarketable equity securities) at March 31, 2001 and 2002 were not
readily determinable. Therefore, the above summary does not include the
carrying amounts of such investment securities amounting to (Yen)1l69 billion
and (Yen)129 billion at March 31, 2001 and 2002, respectively.

Loans—-The fair values of loans are estimated for groups of similar loans
based on type of loan, credit quality and remaining maturity. In incorporating
the credit risk factor, management concluded that the allowance for credit
losses adequately adjusts the related book values for credit risk. For
floating- or adjustable-rate loans, which mature or reprice within a short
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period of time, the carrying values are considered to be a reasonable estimate
of fair values. For fixed-rate loans, market prices are not generally available
and the fair values are estimated by discounting the estimated future cash
flows based on the contracted maturity of the loans. The discount rates are
based on the current market rates corresponding to the applicable maturity.
Where market prices are available, primarily for loans to refinancing countries
and certain other foreign loans, the fair values are based on such market
prices, including secondary market prices. For non-performing loans, the fair
values are generally determined on an individual basis by discounting the
estimated future cash flows and may be based on the appraisal value of
underlying collateral as appropriate.

Other financial assets—--The estimated fair values of other financial assets,
which primarily include accrued interest receivable, customers' acceptance
liabilities and accounts receivable, approximate their carrying amounts.

Derivative financial instruments—--The estimated fair values of derivative
financial instruments are the amounts the MTFG Group would receive or pay to
terminate the contracts at the balance-sheet date, taking into account the
current unrealized gains or losses on open contracts. They are based on market
or dealer quotes when available. Valuation models such as present value and
option pricing models are applied to current market information to estimate
fair values when such quotes are not available.

Non-interest-bearing deposits, call money and funds purchased, payables
under repurchase agreements and securities lending transactions, and
obligations to return securities received as collateral--The fair values of
non-interest-bearing deposits are equal to the amounts payable on demand. For
call money and funds purchased, the carrying amounts are a reasonable estimate
of the fair values because of their short-term nature.

F-70

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

For payables under repurchase agreements and securities lending transactions
and obligations to return securities received as collateral, the fair values
are generally based on quoted market prices, when available, or estimated using
quoted market prices for similar instruments when quoted market prices are not
available.

Interest-bearing deposits—-—-The fair values of demand deposits, deposits at
notice, and certificates of deposit maturing within a short period of time are
the amounts payable on demand. Fair values of time deposits and certificates of
deposit maturing after a short period of time are estimated by discounting the
estimated cash flows using the rates currently offered for deposits of similar
remaining maturities or the applicable current market rates.

Debentures—--The fair values of debentures are estimated using a discounted
cash flow model based on quoted market rates or, if available, secondary market
rates currently available for debentures with similar terms and remaining
maturities.

Due to trust account--For due to trust account, which reflects a temporary
placement of excess fund from individual trust accounts managed by the trust
banking subsidiary in their fiduciary and trust capacity, the carrying amount
is a reasonable estimate of the fair value due to its nature similar to
short-term funding, including demand deposits and other overnight funds
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purchased, in a manner that the balance changes in response to the day-to-day
changes in excess funds placed by the trust accounts.

Other short-term borrowings——-For most other short-term borrowings, the
carrying amounts are a reasonable estimate of the fair values because of their
short-term nature. For certain borrowings, fair values are estimated by
discounting the estimated future cash flows using applicable current market
interest rates or comparable rates for similar instruments, which represent the
MTFG Group's cost to raise funds with a similar remaining maturity.

Long-term debt--For convertible bonds and certain subordinated debt, the
fair values are estimated based on quoted market prices of the instruments. The
fair value of other long-term debt are estimated using a discounted cash flow
model based on rates applicable to the MTFG Group for debt with similar terms
and remaining maturities.

Other financial liabilities——-The estimated fair values of other financial
liabilities, which primarily include accrued interest payable, bank acceptances
and accounts payable, approximate their carrying amounts.

The fair values of certain off-balanced-sheet credit-related financial
instruments held for purposes other than trading, including commitments to
extend credit, guarantee for repayment of trust principal, standby letters of
credit and guaranties and commercial letters of credit, are estimated using the
fees currently charged to enter into similar agreements, taking into account
the remaining terms of the agreements and the credit quality. The aggregate
fair value of such instruments at March 31, 2001 and 2002 was not material.

The fair value estimates presented herein are based on pertinent information
available to management as of March 31, 2001 and 2002. These amounts have not
been comprehensively revalued since that date and, therefore, current estimates

of fair values may have changed significantly from the amounts presented herein.

30. UNBC MANAGEMENT STOCK PLAN

UNBC has two management stock plans. The Year 2000 UnionBanCal Corporation

Stock Plan, effective January 1, 2000 (the "2000 Stock Plan"), and the
UnionBanCal Corporation Management Stock Plan, restated effective June 1, 1997
(the "1997 Stock Plan"), have 10.0 million and 6.6 million shares,

respectively, of UNBC's common stock authorized to be awarded to key employees
and outside directors of UNBC at the

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

discretion of the Executive Compensation and Benefits Committee of UNBC's Board
of Directors (the "Committee"). Employees on rotational assignment from BTM are
not eligible for stock awards.

The Committee determines the term of each stock option grant, up to a
maximum of ten years from the date of grant. The exercise price of the options
issued under the Stock Plan shall not be less than the fair market value on the
date the option is granted. Unvested restricted stock issued under the Stock
Plan is shown as a reduction to retained earnings in UNBC's financial
statements. The value of the restricted shares at the date of grant is
amortized to compensation expense over its vesting period. All cancelled or
forfeited options and restricted stock become available for future grants.
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In 1999,

various key employees,
Under both Stock Plans,

Stock Plans.

2000 and 2001,

UNBC granted options to non-employee directors and
including policy-making officers under the 1997 and 2000
options granted to employees vest pro-rata

on each anniversary of the grant date and become fully exercisable three years

from the grant date,

continuous service requirement.
is permanently disabled,

conditions.
grant
Stock
Stock
Stock

Plan,
Plan.
Plans.

Options outstanding,

beginning of year.
Granted............
Exercised..........
Forfeited..........

Options outstanding,
end of year.......

Options exercisable,
end of year.......

The weighted-average fair value of options granted was $9.77 during 1999,
and $10.38 during 2001.

$10.21 during 2000,

provided that the employee has completed the specified
The options vest earlier if the employee dies,
age,

or retires under certain grant,
Options granted to non-employee directors are fully vested on the
date and exercisable 33 1/3 percent on each anniversary under the 1997

and fully vested and exercisable on the grant date under the 2000
The following is a summary of stock option transactions under the

and service

Years Ended December 31,

Number of Weighted-Average

Shares

1,740,081
1,747,750

(157,007)
(49,551)

Exercise Price

$21.47
34.31
14.65
33.04

$28.46

$20.01

Number
of Shares

3,281,273
2,126,506

(98,004)
(117,876)

Exercise Price

$28.46
27.99
13.18
32.04

$28.47

$25.90

Shares

5,191,899

3,448,242
(557,597)
(143,273)

The following table summarizes information about stock options outstanding.

Options Outstanding at December 31,

2001

Weighted-Average Number of Weighted-

Exercise

$28.
30.
19.
29.

$29.

$29.

Options Exercisable at

December 31,

2001

Range of Exercise

$ 8.
18.
27
44

Prices

92 12
29 25.
.56 37.
.56 44

.83

00
96

.56

Number

189,601
558,381
7,168,289
23,000

~N 0N

Weighted-Average
Remaining
Outstanding Contractual Life

21

4

7
.9 30.
9

44

$10.

Weighted-Average
Exercise Price

99
.55
88
.56

Number
Exercisable

189,601
479,191
2,325,431
15,332

Weighted-Average

Exercise Price

$10.
.26
32.
.56

21

44

99

65
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In 1999, 2000, and 2001, UNBC also granted 1,050, 13,500 and 6,000 shares,
respectively, of restricted stock to key officers, including policy-making
officers, under the Stock Plan. The awards of restricted stock vest pro rata on
each anniversary of the grant date and become fully vested four years from the
grant date, provided that the employee has completed the specified continuos
service requirement. They vest earlier if the employee dies, is permanently and
totally disabled, or retires under certain grant, age, and service conditions.
Restricted shareholders have the right to vote their restricted shares and
receive dividends.

The following is a summary of restricted stock transactions under the Stock
Plan.

Years Ended December 31,

1999 2000 2001
Weighted-Average Weighted-Average Weighted
Number of Grant Date Fair Number Grant Date Fair Number Grant Da
Shares Value of Shares Value of Shares Val
Restricted stock
awards outstanding,
beginning of year.. 1,504,302 $14.12 1,496,106 $14.05 1,506,162 $14
Granted............. 1,050 32.88 13,500 25.00 6,000 37
Cancelled........... (9,2406) 27.60 (3,444) 31.66 (636) 37
Restricted stock
awards outstanding,
end of year........ 1,496,106 $14.05 1,506,162 $14.11 1,511,526 $14
Restricted stock
awards vested, end
of year............ 1,290,900 $11.84 1,408,696 $13.00 1,469,354 $13

At December 31, 1999, 2000 and 2001, 989,811, 8,969,424 and 5,659,091
shares, respectively, were available for future grants as either stock options
or restricted stock under the Stock Plan.

UNBC follows the intrinsic value based method prescribed in Accounting
Principle Board Opinion No. 25, "Accounting for Stock Issued to Employees" and
related Interpretations in accounting for its employee stock-based compensation
plan. Accordingly, no compensation cost has been recognized for its stock
option grants. Had compensation cost for UNBC's stock-based plan been
determined based on the fair value at the grant dates for awards under that
plan consistent with the method of SFAS No. 123, "Accounting for Stock-Based
Compensation", UNBC's net income and net income per share would have decreased
to the pro forma amounts indicated in the following table.
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Years Ended December 31,

(Dollars in thousands, except per share data) 1999 2000 2001
Net income As reported $441,731 $439,900 $481,428
Pro forma 435,766 429,730 464,750
Net income per share--basic As reported $ 2.65 $ 2.72 S 3.05
Pro forma 2.62 2.66 2.94
Net income per share--diluted As reported $ 2.64 S 2.72 S 3.04
Pro forma 2.61 2.65 2.93

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)

The fair value of each option grant is estimated on the date of grant using
the Black-Scholes option pricing model with the following weighted-average
assumptions used for grants made in 1999, 2000 and 2001; risk-free interest
rates of 5.2 percent in 1999, 6.4 percent in 2000, and 4.9 percent in 2001;
expected volatility of 30 percent in 1999, 44 percent in 2000, and 45 percent
in 2001; expected lives of 5 years for 1999, 2000, and 2001; and expected
dividend yields of 2.2 percent in 1999, 3.5 percent in 2000, and 3.4 percent in
2001.

Effective January 1, 1997, UNBC established a Performance Share Plan.
Eligible participants may earn performance share awards to be redeemed in cash
three years after the date of grant. Performance shares are linked to
shareholder value in two ways: (1) the market price of UNBC's common stock, and
(2) return on equity, a performance measure closely linked to value creation.
Eligible participants generally receive grants of performance shares annually.
The total number of performance shares granted under the plan cannot exceed
600, 000. UNBC granted 22,000 shares in 1999, 31,500 shares in 2000, and 68,000
shares in 2001. No performance shares were forfeited in either 1999 or in 2000.
In 2001, 9,000 performance shares were forfeited. The value of a performance
share is equal to the market price of UNBC's common stock. All cancelled or
forfeited performance shares become available for future grants.

When the stock option is exercised, the MTFG Group accounts for a decrease
in its ownership as a sale of a portion of its investment in UNBC, and the
resulting gains or losses are recognized in earnings.

31. PARENT COMPANY ONLY FINANCIAL INFORMATION

Distributions of retained earnings of BTM and Mitsubishi Trust are
restricted in order to meet the minimum capital adequacy requirements under the
Banking Law. Also, retained earnings of these banking subsidiaries are
restricted in accordance with the statutory reserve requirements under the Code
(see Note 21).

The following table presents the parent company only financial information
of MTFG for the years ended March 31, 2002.
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Condensed balance sheets

(in millions)

Assets:
Cash and interest-earning deposits with banks...... (Yen) -— (Yen) 39,212
Investments in subsidiaries.........iiiiiiinnennn. 3,201,578 2,573,874
Investments in convertible bonds of a subsidiary... - 266,417
Other aSSelL S . ittt ittt et e et e et e ettt e ie e —— 19,883
ToLal ASSEL S . i ittt ittt et et et e e e et e e e e (Yen) 3,201,578 (Yen)2,899,386

Liabilities and shareholders' equity:
Convertible bonds......i ittt ittt te e (Yen)

—— (Yen) 266,417

Other liabilities ...ttt et ettt ieeneeanns —— 6,472

Total liabilities. ...t iein ettt ettt eennnneens - 272,889
Shareholders' equUity. ...ttt ittt ettt 3,201,578 2,626,497

Total liabilities and shareholders' equity..... (Yen) 3,201,578 (Yen)2,899,386
F-74
MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Continued)
Condensed Statements of Operations
2000 2001 2002
(in millions)

Income:

Dividends from subsidiaries............vo.... (Yen) —— (Yen) —— (Yen) 67,523

Management fees from subsidiaries............ —— —— 4,967

Interest INCOmMEe. . ...ttt ittt tneennnnn —— —— 7,145

Other income. ... ...ttt iie et eeneenns - - 191
Total INCOME . vt ittt it et e e e et ettt eaeeens —— —— 79,826
Expense:

Operating eXPEeNSEeS . c v v vttt it eeeeeeeeeennenns - - 5,426

Interest EXPEeNSE . .t ittt ittt ettt eennenns - - 7,166

Other exXpense. ...ttt et iiee e eeaaenns - - 49

Total EXPENSE . it ittt ettt ettt aeeeeennns - - 12,641

Equity in undistributed net loss of subsidiaries (47,542 (59,174) (283, 855)
Loss before income tax benefit.................. (47,542 (59,174) (216, 670)
Income tax benefit..... ... —— —= (136)
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1 S S I = T, (Yen) (47,542) (Yen) (59,174) (Yen) (216,534)

Condensed Statement of Cash Flows

(in millions)
Operating activities:

DS N ¥ 7 = (Yen) (216,534)
Adjustments and other....... ... it 283,365
Net cash provided by operating activities............... 66,831

Investing activities:

Net increase in interest-earning deposits with banks. (38,700)
Purchase of equity investment in a subsidiary........ (12,827)
[ o0 L (14,639)
Net cash used in investing activities................... (66,166)

Financing activities:

Proceeds from sales of treasury stock................ 6,998

Payments to acquire treasury stock................ ... (7,381)

Lo 0T 230

Net cash used in financing activities................... (153)

Net increase in cash and cash equivalents............... 512

Cash and cash equivalents at end of period.............. (Yen) 512
Note —-—- For the years ended March 31, 2000 and 2001, there were no activities

involving cash flows.

MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-- (Concluded)

32. EVENTS SINCE MARCH 31, 2002
Approval of Dividends

On June 27, 2002, the shareholders approved (1) payment of cash dividends to
the shareholders of record on March 31, 2002 of (Yen)82,500 per share of Class
1 preferred stock, totaling (Yen)6,716 million, of (Yen)16,200 per share of
Class 2 preferred stock, totaling (Yen)l,620 million, and of (Yen)6,000 per
share of common stock, totaling (Yen)34,453 million and (2) a reduction of
legal capital surplus and transfer to unrestricted capital surplus of
(Yen) 600,000 million.

On November 25, 2002, the Board of Directors approved payment of cash
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dividends to the shareholders of record on September 30, 2002 of (Yen)41l,250
per share of Class 1 preferred stock, totaling (Yen)3,358 million, and
(Yen) 8,100 per share of Class 2 preferred stock, totaling (Yen)810 million.
Adoption of SFAS No. 142

The MTFG Group has performed the required transitional impairment tests of
goodwill and intangible assets with indefinite lives upon adoption of SFAS No.
142. The initial adoption resulted in a cumulative adjustment charge to
earnings of (Yen)532 million related to the impairment of goodwill. Net loss
and amounts per common share for the years ended March 31, 2000, 2001 and 2002

adjusted to exclude amortization expense (net of taxes) related to goodwill are
as follows:

2000 2001 2002

Net income (loss): (in millions)

Reported net 10SS. ..ttt it ittt eeeeeeeennenns (Yen) (47,542) (Yen) (59,174) (Yen) (216, 5

Goodwill amortization, net of tax.............. 4,431 5,014 7,8

As adjusted. ...ttt ittt e e e e e e (Yen) (43,111) (Yen) (54,160) (Yen) (208, 6
Basic earnings (loss) per common share: (in yen)

Reported net 10SS. ...ttt ittt eeeeeeeennenns (Yen) (9,663.81) (Yen) (12,274.55) (Yen) (39,733.

Goodwill amortization, net of tax.............. 807.84 911.64 1,418.

As adjusted. ...ttt ittt e e e e e e (Yen) (8,855.97) (Yen) (11,362.91) (Yen) (38,315.
Diluted earnings (loss) per common share: (in yen)

Reported net 10SS. ... iiii ittt eeeeeeeeennenns (Yen) (9,663.81) (Yen) (12,274.55) (Yen) (39,733.

Goodwill amortization, net of tax.............. 807.84 911.64 1,418.

As adjusted. ...ttt ittt e e e e e e e (Yen) (8,855.97) (Yen) (11,362.91) (Yen) (38,315.

that were amortized in
were immaterial.

Intangible assets with indefinite lives,
ended March 31, 2000, 2001 and 2002,

the years

Legal Proceedings for Local Taxes

On January 30, 2003, the Tokyo High Court upheld the Tokyo District Court's
ruling and ordered the Tokyo Metropolitan Government to refund tax payments
that the banks had paid over the past two fiscal years, which represents the
difference between the 3.0% tax on the gross operating profits paid by the
banks and the amount computed based on net income under the former rule. The
order includes the refund of (Yen)30.4 billion to BTM and Mitsubishi Trust.
However, the Tokyo High Court reversed the lower court on the issue of
additional compensation. The Tokyo Metropolitan Government may appeal this
decision to the Supreme Court of Japan. To date, there have been no decisions
made by the Osaka District Court. Given the fact that the legal process has not
been completed, MTFG Group has not recorded any gain in MTFG Group's
consolidated financial statements.

* ok Kk Kk X
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MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
SEPTEMBER 30, 2001 AND 2002

ASSETS

Cash and due from banks........oiiiiiiiiiiiiinnee..
Interest-earning deposits in other banks............
Call loans, funds sold, and receivables under
resale agreementsS. . vttt ittt e e e e
Receivables under securities borrowing

LransactionsS . it ittt e e e
Trading account assets (including assets pledged
that secured parties are permitted to sell or
repledge of (Yen)1l,056,857 million at September

30, 2001, and (Yen)1,090,382 million at

September 30, 2002) . v it ittt ittt et e e e e

Investment securities:

Securities available for sale-—-at fair value
(including assets pledged that secured parties
are permitted to sell or repledge of
(Yen) 515,824 million at September 30, 2001,
and (Yen)2,909,808 million at September 30,

20002) it e e e e e e e e

Securities being held to maturity--at amortized

Loans, net of unearned income and deferred loan

fees (including assets pledged that secured
parties are permitted to sell or repledge of

(Yen) 702,894 million at September 30, 2001, and
(Yen) 739,146 million at September 30, 2002)........
Allowance for credit 10SSEeS. ..t iiii it eennnnns

J LS S N @ = B o =

Premises and equipment—-—-net...........tuuiiiiieeennnn.
Accrued Interest ... ..ttt ittt e e e e
Customers' acceptance liability...........ciiiooon..
Intangible @SSl S . i ittt ittt ettt eeeeeeeneenns
(€70 T L e
Other assels. . ittt i i ettt it it ee e

LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits
Domestic offices
Non-interest-bearing....... ...t eennnn.
Interest-bearing. ... ...ttt tennnneennn
Overseas offices, principally interest-bearing.....

Total deposSitS . ettt t ettt eieeeeennn

(Unaudited)

(in millions)

(Yen) 1,825,644
5,376,805

3,116,152

2,039,577

6,542,695

20,084,360

283,143
170,963

48,307,770
(1,794,045)

709,759
222,287
35,635
181,555
35,441
2,345,613

(Yen) 2,248,902
4,148,565

2,359,578

1,990,738

7,327,701

23,394,650

242,168
138,289

48,091,245
(1,571,232)

635,139
181,262
30,775
200,341
41,070
2,856,838

(Yen) 2,962,423
43,856,571
12,354,681

(Yen) 3,544,419
49,743,486
10,556,215

63,844,120
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LY @1 ST 0wl B o S 2,993,854 1,198,007
Call money, funds purchased, and payables under
repurchase agreements. ...ttt it et eeeeeeanenns 5,072,054 6,504,990
Payables under securities lending transactions...... 3,053,634 2,222,914
Due to trust account and other short-term
oY 3 ab el o} 5 o L = 5,152,873 4,491,849
Trading account liabilities........ ..ot 3,330,651 2,656,621
Obligations to return securities received as
Collateral. v ittt ittt ettt ettt et e et e e 604,105 742,487
Bank acceptances outstanding...........c.coiiiiieeonnn. 35,635 30,775
Accrued Interest ...ttt ittt et e e e 236,364 152,248
Long-term debt ... ...ttt ittt et 5,093,871 5,323,484
Other 1iabilities. ...t ittt ettt eennnnanns 2,219,523 2,802,395
Total liabilities.....iiiiinnneeieeeeeennnnn 86,966,239 89,969,890

Commitments and contingent liabilities
Shareholders' equity
Capital stock
Preferred stock
Class l--authorized, 81,400 shares; issued
and outstanding, 81,400 shares at
September 30, 2001 and 2002, with no
stated value (aggregate liquidation
preference of (Yen)244,200 million).......... 122,100 122,100
Class 2--convertible: authorized, 100,000
shares; issued and outstanding, 100,000
shares at September 30, 2001 and 2002,
with no stated value (aggregate
liguidation preference of (Yen)200,000
0T 0 Yo 1 100,000 100,000
Class 3-—-authorized, 120,000 shares; no
shares issued or outstanding................. - -
Class 4--convertible: authorized, 120,000
shares; no shares issued or outstanding...... - -
Common stock--authorized, 22,000,000 shares;
issued, 5,742,468 shares at September 30,

2001 and 2002, with no stated value............. 873,156 873,156
Capital SULPLUS .« ittt ittt ettt ettt e et eaeeeeennns 846,932 908,461
Retained earnings

Appropriated for legal reserve........oeeeeeeeenn. 227,462 237,474

Unappropriated. . ..ttt ittt et e 235,406 72,637
Accumulated other changes in equity from

nonowner sources, net of taxes........... ... .. ... 217,651 115,067

ol 2,622,707 2,428,895

Less treasury stock, at cost--196,636 common
shares at September 30, 2001 and 158,034

common shares at September 30, 2002............. 105,592 82,756
Shareholders' equity——net..........ciiieeeenn. 2,517,115 2,346,139
ol (Yen) 89,483,354 (Yen) 92,316,029

See the accompanying notes to condensed consolidated financial statements.
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MITSUBISHI TOKYO FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)
FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2001 AND 2002

200
Interest income
Loans, 1NnCluUuding fEeS . i i ittt it ittt e e et e ettt e et ettt et e e e e e (Yen) 6
Deposits in other banks. ...ttt i ittt et e ettt ettt ettt eeeeeeeeeeaaaeaeens
InVeSsSTmMEeNnt SECUT I IE S . i i ittt ittt e e e e ettt e e et ettt aee et eaeeeeeeeeeaeeeeeeeanns 2
Trading @CCOUNE @S SEE S . v i ittt it ittt et ettt et ettt ettt e eeeee e eeeeeeeeeeeeaeeeeeeeenaneens
Call loans, funds sold, and receivables under resale agreements and securities borrowing
LU ot W= 1= W) w1 o o = Y 1
B = 1,0
Interest expense
I T = e 2
DY 1T o w5t
Call money, funds purchased, and payables under repurchase agreements and securities
lending transSaCtlo S . v vt ittt ittt e e e et e e et e et e e et et 1
Due to trust account, other short-term borrowings, and trading account liabilities......
@) o X e w1 1Y o X
I i O 5
Net dnterest dNCOmME . .« o i ittt ittt e e e e e ettt et e ettt aae e eeaeeeeeeeenaeeeeeneanns 5
Provision for Credif LOSSES . i i ittt ittt ittt e ee ettt eeeeeeeeeeeneeeeeeeeaneeeeenns 3
Net interest income after provision for credit 10SSES. ...ttt ittt eeneeeeeeeenns 2
Non-interest income
FeesS and CoOMMI S S i OIS . v v v vttt ittt e et et e ettt e e e ettt eaeeeeeeeeeeeeeeeeeeneeeeeeeeaeeeeeeens 2
Foreign exchange gainsS——nel . .. ittt ittt ittt et ettt et eee e eeeneeeeeeeeaneeeeenns
Trading account Profits——net . ...ttt ittt e et ettt ettt et e e 1
Investment securities gains——net . ...ttt ittt et ettt tae et eeaeeeeeeeeenn
Other nNon—Interest INCOmME . & o it ittt it e et ettt te ettt eeeeeeeeeeeneeeeeeeeaneeeeenns
0 i 4
Non-interest expense
Salaries and employee benef it s . @ittt ittt et e e e e e e e e e e e e 2
OCCUPaANCY EXPENSES— e L i i ittt it ittt ittt ettt ettt ittt e e e
Investment sSecCUrities 1o0SSES—=NEE . ittt ittt it ittt ettt et ettt eaeeeeeeeeeaeeeeeeeenns
Other NON—INtere st EXPENSE S . ¢ v i it e ittt et ettt ettt et e ee e eeeeeeeeeeeneeeeeeeeaeeeeeeens 2
i 6

Income (loss) before income tax expense (benefit) and cumulative effect of a change in

ACCOUNLING PrinCIip e . v vt ittt ittt e et et e ettt ettt et ae ettt eae e
Income tax expense (Denef it ) .« .ttt ittt et e ettt ettt eaeeeee et eeaeeeeeeean
Income (loss) before cumulative effect of a change in accounting principle..............
Cumulative effect of a change in accounting principle, net of tax........oiiie...

Net INCOME (108 S ) v it it ittt et ettt e et et ettt ettt ettt ettt ettt e te et e et te e (Yen)
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Income attributable to preferred shareholders

Net income (loss)

Amounts per share

Basic earnings (loss)
change in accounting principle
Basic earnings (loss)

Diluted earnings

Diluted earnings

attributable to common shareholders

per common share-—--income

(loss) before cumulative effect of a

per common share--net income (loss)............
per common share-—-income (loss) before cumulative effect of a
change in accounting principle
per common share--net income (loss)..........

See the accompanying notes to condensed consolidated financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF

CHANGES IN EQUITY FROM NONOWNER SOURCES (Unaudited)
FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2001 AND 2002

Gains (Losses),

Net TNCOME (108 S) v vttt ittt et e ettt ettt et ettt ettt ettt ettt (Yen) (1,796)
Other changes in equity from nonowner sources:
Net unrealized holding losses on investment securities available for
£ 00 X (684,6006)
Reclassification adjustment for (gains) losses included in net income or
1IN == R 2,358
ol (682,248)
Cumulative effect of a change in accounting principle..........iiieeeon.. 1,257
Net unrealized gains on derivatives qualifying for cash flow hedges...... 2,079
Reclassification adjustment for gains included in net income or loss..... (626)
0 o= S 2,710
Minimum pension liability adjustments....... ..ttt eneeeeennnnennnn (49,967)
Foreign currency translation adjustments........c.c.iii ittt iiinneeeeennnenns 39,732
Reclassification adjustment for losses included in net income or loss.... -
i 39,732
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See the accompanying notes to condensed consolidated financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY (Unaudited)
FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2001 AND 2002

2001
(in
Preferred stock (Class 1)
Balance at beginning oOf pPeriod. ... ...ttt ittt et ettt ettt eaeeeeee e (Yen) 122,1
Balance at end oOf pPeriod. ...t ittt ittt e ettt ettt e e et e e (Yen) 122,1
Preferred stock (Class 2)
Balance at beginning oOf pPeriod. ... ...ttt ittt ettt et ettt aeeeeeeeeeaaeens (Yen) 100,0
Balance at end o0f pPeriod. ...t ittt ittt ettt ettt et e e (Yen) 100,0
Common stock
Balance at beginning oOf pPeriod. ... ...ttt ittt ettt ettt aeeeeeee e (Yen) 856,6
Issuance Of COMMON StOCK . . i i ittt it ittt ettt ettt ettt eeeteeeeeeeeeeaeeeeeeneeans 16,4
Balance at end Of Period. ... ittt it ittt ettt ettt e e et e e (Yen) 873, 1
Capital surplus
Balance at beginning oOf pPeriod. ... ...ttt ittt ettt ettt aeeeeeeeeeaaeens (Yen) 831,1
Issuance of common stock and gains or losses on sale of treasury stock, net of taxes 15,8
Recognition of tax benefit arising from treasury stock held by a subsidiary.........
Balance at end Of Period. ...ttt ittt ettt ettt et e e e e (Yen) 846, 9
Retained earnings appropriated for legal reserve
Balance at beginning oOf pPeriod. ... ...ttt ittt ettt ettt eaeeeeeeeeeaaeens (Yen) 221,6
Transfer from unappropriated retained €arnNingsS. ... ...ttt ennnnns 5,7
Balance at end o0f pPeriod. ...ttt ittt ittt ettt ettt e e et e e (Yen) 227,4
Unappropriated retained earnings
Balance at beginning oOf pPeriod. ... ...ttt ittt ettt ettt eaeeeeeeeeeaaeens (Yen) 271,2
Net INCOME (108 S ) it ittt ettt e ettt et ettt et ettt ettt ettt ettt ettt e e e e (1,7
0 = 269, 4
Deduction
Cash dividends
(3111110 0 I 1 o ¥ =Y (24,1
Preferred Share (ClasSs 1) v v v it it e ettt ettt ee e eeeeeeeeeeeeeeeeeeeeeeanaen (3,3
Preferred Share (ClasS s 2) v v v et e e et e et e e et e et eeeeeeeeeeeeeeeeeeeeeeeeeenaenaen (8
Transfer to retained earnings appropriated for legal reserve..........eeeeeeeeenn. (5,7
a3 i (34,0
Balance at end o0f pPeriod. ...t ittt ittt ittt ettt ettt e e e e (Yen) 235,4
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Accumulated other changes in equity from nonowner sources, net of taxes

Balance at beginning oOf pPeriod. ... ...ttt ittt et ettt ettt eaeeeeeeeeeaaaens (Yen) 907, 4
Cumulative effect of a change in accounting principle...... ..ttt eeennnnns 1,2
Net change during the period. ... ...ttt ittt ettt ettt teeeeeeeeaaaeaeeees (691,0
Balance at end o0f pPeriod. ... ittt ittt ittt ettt e ettt e e et e e (Yen) 217,¢6
Treasury stock:

Balance at beginning oOf pPeriod. ... ...ttt ittt ettt et aeeeeeeeeeaaeens (Yen) (108,9
Purchase o0f treasury StOCK. ... ittt ittt ettt ettt ettt eaeeeeeeeeeaneens (7,1
Sale Of treasuUry STOCK . ¢ i ittt it it i ettt e e e e ettt et e e e ettt ae ettt 10,4
Balance at end o0f pPeriod. ... ittt ittt ittt ettt ettt et e e (Yen) (105,5

Total shareholders ' EgUIt Y. .ttt ittt e e ettt et et e ettt ae e eeaeeeeeneenns

See the accompanying notes to condensed consolidated financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)
FOR THE SIX MONTHS ENDED SEPTEMBER 30, 2001 AND 2002

2001 2002
(in millions)
Cash flows from operating activities:
Net 1ncome (10SS) v vt ittt ettt ettt ettt et e teeenennn (Yen) (1,796) (Yen) 103,721
Adjustments to reconcile net income (loss) to
net cash provided by operating activities:
Provision for credit 10SSE€S.. ..ttt eneennnn 309,425 232,632
Investment securities losses (gains)--net....... 92,882 (28,870)
Foreign exchange losses (gains)--net............ (205,421) 115,979
Provision for deferred income tax expense
(benefit) oottt e e e e (46,328) 132,954
Increase in trading account assets, excluding
foreign exchange contracts..........ccoviiie.... (311, 383) (257,898)
Increase in trading account liabilities,
excluding foreign exchange contracts........... 356,061 700,851
Decrease in accrued interest receivable and
other receivables. .. ...ttt iteiennnnn 95,482 27,017
Decrease in accrued interest payable and other
LS T2 2= 0 o T (155,196) (55,765)
Other——net ... ittt i e i it i i e 135,883 99,612
Net cash provided by operating activities..... 269,609 1,070,233

Cash flows from investing activities:

Proceeds from sales and maturities of investment
securities available for sale.........ciivee....

Purchases of investment securities available for

17,593,691

22,204,801
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Proceeds from maturities of investment

(17,539,622)

(22,768,633)

securities being held to maturity............... 19,726 23,945
Proceeds from sales of other investment
FS TS b i s I = O 7,016 6,512
Purchases of other investment securities.......... (6,545) (17,558)
Net decrease In 10anS. .. ii ittt teeteeeeneennnn 1,137,826 915,611
Net decrease (increase) in interest-earning
deposits in other banks.......... ... ... 512,523 (43,849)
Net decrease in call loans, funds sold, and
receivable under resale agreements and
securities borrowing transactions............... 322,065 364,751
Other——net ... e e e ettt e (250,062) 116,322
Net cash provided by investing activities..... 1,796,618 801,902
Cash flows from financing activities:
Net increase (decrease) in deposits............... (1,006,123) 1,107,440
Net decrease in debentures..........iiiiiiiienenn.. (411, 750) (1,071,192)
Net decrease in call money, funds purchased, and
payable under repurchase agreements and
securities lending transactions................. (661,474) (402, 844)
Net increase (decrease) in other short-term
oY R ah et} o ¥ = 85,375 (526,124)
Net decrease in due to trust account.............. (615,599) (646,757)
Proceeds from issuance of long-term debt.......... 878,196 572,193
Repayment of long-term debt....................... (495, 691) (396,598)
Dividends pPaid....ue ettt eeeennneeeeeneennns (28,258) (41,724)
Other——net ... e e e e et e e 253,643 18,350
Net cash used in financing activities......... (2,001,681) (1,387,256)
Effect of exchange rate changes on cash and cash
EUIVALENE S . ittt ettt e e e e e e e e e e e e 31,430 (68,376)
Net increase in cash and cash equivalents.......... 95,976 416,503
Cash and cash equivalents at beginning of period... 1,729,668 1,832,399
Cash and cash equivalents at end of period......... (Yen) 1,825,644 (Yen) 2,248,902
Supplemental Disclosure of Cash Flow Information:
Cash paid during the period for:
0 o S = (Yen) 700,811 (Yen) 341,273
INCOME L AXE S e it v ittt ettt ettt teeseeeeeeeneeaeeenees 49,406 21,522
Non cash investing activities:
Loans transferred to other real estate owned....... 6,432 793
Marketable equity securities transferred to
employee retirement benefit trusts................ 133,158 -

See the accompanying notes to condensed consolidated financial statements.
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1. BASIS OF SEMIANNUAL CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

On April 2, 2001, Mitsubishi Tokyo Financial Group, Inc. (Kabushiki Kaisha
Mitsubishi Tokyo Financial Group) ("MTFG"), was established as a bank holding
company through a stock-for-stock exchange when The Bank of Tokyo-Mitsubishi,
Ltd. ("BTM"), The Mitsubishi Trust and Banking Corporation ("Mitsubishi
Trust"), and Nippon Trust Bank Limited ("NTB"), a former subsidiary of BTM,
became wholly owned subsidiaries of MTFG. On October 1, 2001, NTB and The Tokyo
Trust Bank, Ltd. ("TTB"), which was another trust subsidiary of BTM, merged
with and into Mitsubishi Trust through a stock-for-stock exchange.

The accompanying unaudited semiannual condensed consolidated financial
statements are stated in Japanese yen, the currency of the country in which
MTFG is incorporated and principally operates. Such condensed consolidated
financial statements include the accounts of MTFG and its subsidiaries
(collectively, the "MTFG Group") and reflect all adjustments (consisting of
normal recurring adjustments) that, in the opinion of management, are necessary
for a fair presentation of amounts involved to conform with generally accepted
accounting principles and prevailing practices within the banking industry in
the United States of America ("US GAAP"). The accompanying unaudited condensed
consolidated financial statements should be read in conjunction with
consolidated financial statements included in MTFG's Annual Report on Form 20-F
for the fiscal year ended March 31, 2002. Certain information that would be
included in annual financial statements but not required for semiannual
reporting purpose under US GAAP has been omitted or condensed.

The preparation of condensed consolidated financial statements in conformity
with US GAAP requires management to use estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the condensed consolidated financial
statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Certain reclassifications have been made to the prior period financial
statements to conform to the current period presentation.

Accounting Change

Goodwill and Other Intangible Assets—--Effective April 1, 2002, the MTFG
Group adopted Statement of Financial Accounting Standards ("SFAS") No. 142,
"Goodwill and Other Intangible Assets". SFAS No. 142 requires that goodwill,
formerly amortized over its useful life, no longer be amortized and be tested
for impairment at least annually. Further, SFAS No. 142 requires that
intangible assets that have finite useful lives will continue to be amortized
over their useful lives while intangible assets with indefinite lives will no
longer be amortized and are subject to impairment testing at least annually.

The MTFG Group has performed the required transitional impairment tests of
goodwill and intangible assets with indefinite lives upon adoption of SFAS No.
142. The initial adoption resulted in a cumulative adjustment charge to
earnings of (Yen)532 million related to the impairment of goodwill. Such
cumulative adjustment primarily resulted from an impairment of goodwill related
to a U.S. leasing business and was measured using the discounted future cash
flows method. Net loss and amounts per common share for the six months ended
September 30, 2001 adjusted to exclude amortization expense (net of taxes)
related to goodwill are as follows:

Net income (loss): (in millions)
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Reported net 1loss........ovveeen.. (Yen) (1,796)

Goodwill amortization, net of tax. 3,849

As adjusted. ...ttt (Yen) 2,053
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Basic earnings (loss) per common share: (in yen)

Reported nNet 10SS. ..t ii ittt eeeeeeeeennnns (Yen) (1,075.90)
Goodwill amortization, net of tax.............. 694.36
As adjusted. ...ttt ittt e e e e e e e (Yen) (381.54)

Diluted earnings (loss) per common share: (in yen)

Reported nNet 10SS. ..t iiii ittt teeeeeeeeeennnns (Yen) (1,075.90)
Goodwill amortization, net of tax.............. 694.36
As adjusted. ...ttt ittt e e e e e e (Yen) (381.54)

Intangible assets with indefinite lives, that were amortized in the prior
periods, were immaterial.

Intangible assets, other than goodwill, as of September 30, 2002, primarily
consist of the capitalized cost of software amounting to (Yen)139,985 million
(gross amount of (Yen)296,609 million and accumulated amortization of
(Yen) 156,624 million) and unrecognized prior service cost amounting to
(Yen) 41,383 million recorded in accordance with SFAS No. 87, "Employer's
Accounting for Pensions." Amortization expense of intangible assets, other than
goodwill, for the six months ended September 30, 2002, amounted to (Yen)24,709
million.

Amortization expense for the net carrying amount of intangible assets at
September 30, 2002 is estimated to be (Yen)23,025 million for the remainder of
the fiscal year ending March 31, 2003 (exclusive of (Yen)24,709 million
recorded for the six months ended September 30, 2002), (Yen)39,657 million for
the fiscal year ending March 31, 2004, (Yen)34,813 million for the fiscal year
ending March 31, 2005, (Yen)27,095 million for the fiscal year ending March 31,
2006, (Yen)1l7,265 million for the year ending March 31, 2007, and (Yen)4,251
million for the fiscal year ending March 31, 2008.

Impairment or Disposal of Long-Lived Assets—--In August 2001, the Financial
Accounting Standards Board (the "FASB") issued SFAS No. 144, "Accounting for
the Impairment or Disposal of Long-Lived Assets." This statement addresses
financial accounting and reporting for the impairment or disposal of long-lived
assets by establishing additional criteria as compared to existing US GAAP to
determine when a long-lived asset is held for sale. It also broadens the
definition of discontinued operations. This statement carries over the
framework established in SFAS No.121, "Accounting for the Impairment of
Long-Lived Assets and for Long-Lived Assets to Be Disposed of," and was adopted
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by the MTFG Group on April 1, 2002. The adoption of this statement had no
material impact on the results of operations or financial position.

Derivative Instruments and Hedging Activities—--On April 1, 2001, the MTFG
Group adopted SFAS No. 133, "Accounting for Derivative Instruments and Hedging
Activities," as amended by SFAS No. 137 and SFAS No. 138. SFAS No. 133 requires
that all derivatives, whether designated as a hedge or not, be recorded on the
balance sheet at fair value. SFAS No. 133 also requires that derivative
instruments used to hedge be identified specifically to assets, liabilities,
firm commitments or anticipated transactions and be expected to remain
effective throughout the life of the hedge. Derivative instruments that do not
qualify as either a fair value or cash flow hedge are valued at fair value and
classified as trading account assets or liabilities with the resultant gain or
loss recognized in current earnings. The cumulative effect of the change in
accounting principle, net of tax, was to increase net income by (Yen)5,867
million and other changes in equity from nonowner sources by (Yen)1l,257 million.

Recently Issued Accounting Pronouncements

In June 2001, the FASB issued SFAS No. 143, "Accounting for Asset Retirement
Obligations." This statement addresses the financial accounting and reporting
for obligations associated with the retirement of
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tangible long-lived assets and the associated asset retirement costs. SFAS No.
143 applies to the legal obligations associated with the retirement of
long-lived assets that result from the acquisition, construction, development,
and/or the normal operation of a long-lived asset. A legal obligation that a
party is required to settle as a result of an existing or enacted law, statute,
ordinance, or written or oral contract, or by legal construction of a contract
under the doctrine of promissory estoppel. This statement is effective for
fiscal years beginning after June 15, 2002. The MTFG Group does not expect that
the adoption of this statement will have a material impact on our financial
condition or results of operations.

Rescission of SFAS No. 4, 44, and 64, Amendment of SFAS No. 13--In April
2002, the FASB issued SFAS No. 145, "Rescission of FASB Statements No. 4, 44,
and 64, Amendment of FASB Statement No. 13, and Technical Corrections." The
provisions of SFAS No. 145 related to the rescission of Statement No. 4 are
effective for fiscal years beginning after May 15, 2002. Any gain or loss on
extinguishment of debt that was classified as an extraordinary item in prior
periods presented that does not meet the criteria in APB Opinion 30 for
classification as an extraordinary item shall be reclassified. The provisions
of this statement related to SFAS No. 13 are effective for transactions
occurring after May 15, 2002. All other provisions of SFAS No. 145 are
effective for financial statements issued on or after May 15, 2002. The MTFG
Group does not expect the adoption of SFAS No.145 to have a material impact on
the results of operations or financial position.

Costs Associated with Exit or Disposal Activities——-In June 2002, the FASB
issued SFAS No. 146, "Accounting for Costs Associated with Exit or Disposal
Activities." SFAS No. 146 is effective for exit or disposal activities that are
initiated after December 31, 2002, with early application encouraged. This
statement addresses financial accounting and reporting for costs associated
with exit or disposal activities and nullifies Emerging Issues Task Force
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("EITF") Issue No. 94-3, "Liability Recognition for Certain Employee
Termination Benefits and Other Costs to Exit an Activity (including Certain
Costs Incurred in a Restructuring) ." The provisions of SFAS No. 146 are
generally to be applied prospectively.

Acquisitions of Certain Financial Institutions—--In October 2002, the FASB
issued SFAS No. 147, "Acquisitions of Certain Financial Institutions, an
amendment of FASB Statements No. 72 and 144 and FASB Interpretation No. 9."
This statement eliminates specialized accounting guidance related to certain
acquisitions. The adoption of the standard did not impact the MTFG Group's
financial condition or results of operations.

Guarantor's Accounting and Disclosure Requirements for Guarantees—--In
November 2002, the FASB issued FASB Interpretation No. 45, "Guarantor's
Accounting and Disclosure Requirements for Guarantees, Including Indirect
Guarantees of Indebtedness of Others, an interpretation of FASB Statements No.
5, 57 and 107 and rescission of FASB Interpretation No. 34." The initial
recognition and initial measurement provisions of this interpretation are
applicable on a prospective basis to guarantees issued or modified after
December 31, 2002, irrespective of the guarantor's fiscal year-end. The
disclosure requirements in this interpretation are effective for financial
statements of interim or annual periods ending after December 15, 2002. The
MTFG Group has not completed evaluating the impact of adoption.

Stock-Based Compensation—--In December 2002, the FASB issued SFAS No. 148,
"Accounting for Stock-Based Compensation--Transition and Disclosure, an
amendment of FASB Statement No. 123." SFAS No. 148 amends SFAS No. 123,
"Accounting for Stock-Based Compensation," to provide alternative methods of
transition for a voluntary change to the fair value based method of accounting
for stock-based employee compensation. In addition, SFAS No. 148 amends the
disclosure requirements of SFAS No. 123 to require prominent disclosures in
both annual and interim financial statements about the method of accounting for
stock-based employee compensation and the effect of the method used on reported
results. The transition guidance and annual disclosure provisions of SFAS
No.148 are effective for fiscal years ending after December 15, 2002, with
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earlier application permitted in certain circumstances. The interim disclosure
provisions are effective for financial reports containing financial statements
for interim periods beginning after December 15, 2002. The MTFG Group has not
completed evaluating the impact of adoption.

Consolidation of Variable Interest Entities—--In January 2003, the FASB
issued Interpretation No. 46, "Consolidation of Variable Interest Entities, an
interpretation of ARB No.51." Interpretation No.46 addresses consolidation by
business enterprises of variable interest entities. The consolidation
requirements of Interpretation No.46 apply immediately to variable interest
entities created after January 31, 2003. The consolidation requirements apply
to older entities in the first fiscal year or interim period beginning after
June 15, 2003. Certain of the disclosure requirements apply in all financial
statements issued after January 31, 2003, regardless of when the variable
interest entity was established. The MTFG Group has not completed its
assessment of the impact of the Interpretation on our financial statements.

2. EARNINGS (LOSS) PER COMMON SHARE
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Basic earnings (loss) per common share ("EPS") excludes the dilutive effects
of potential common shares and is computed by dividing net income (loss)
available to common stock shareholders by the weighted average number of common
shares outstanding for the period, while diluted EPS gives effect to all
dilutive potential common shares that were outstanding for the period.

The weighted average number of shares used in the computations of basic EPS
and diluted EPS were 5,543 thousand shares and 5,543 thousand shares,
respectively, for the six months ended September 30, 2001, and 5,579 thousand
shares and 5,870 thousand shares, respectively, for the six months ended
September 30, 2002.

For the six months ended September 30, 2001, no potential common stock was
included in the computation of diluted EPS due to their antidilutive effects.
For the six months ended September 30, 2002, 3% Exchangeable Guaranteed Notes
due 2002 and Class 2 Preferred Stock were included to compute diluted EPS.

3. NONACCRUAL LOANS, RESTRUCTURED LOANS, ACCRUING LOANS PAST DUE 90 DAYS OR
MORE AND IMPAIRED LOANS

Loans are generally placed on nonaccrual status when substantial doubt
exists as to the full and timely collection of either principal or interest, or
when principal or interest is contractually past due, except when the loans are
in the process of collection based upon the judgment of management. Impaired
loans generally include nonaccrual loans, restructured loans and other loans
specifically recognized for impairment.

The following is a summary of nonaccrual loans, restructured loans, accruing
loans past due 90 days or more and impaired loans at September 30, 2001 and
2002:

(in millions)

NONACCTUAL 10ANS e v vt v ettt ettt et e ee e eeeeeeeneeaeeenns (Yen) 2,354,189 (Yen)1l,779,190
RestrUCtUred L1OANS . v i i ittt it ittt eeeeeeeneeaeeeeeean 2,080,856 1,778,659
Accruing loans contractually past due 90 days or more 18,465 13,969

o it I (T (Yen) 4,453,510 (Yen)3,571,818
Impaired 10ans/ (L) /.« ittt et e et e et eeeeeenn (Yen) 4,352,232 (Yen)3,475,715

(1) Includes loans held for sale of (Yen)7,403 million at September 30, 2002.
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Changes in the allowance for credit losses for the six months ended
September 30, 2001 and 2002 were as follows:
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Balance at beginning of period..........cuiiiiiiiiiinnnnn.. (Yen)1l,716,984 (Yen) 1,735,180
Provision for credit 1o0SSEeS. ...t ittt eneeeeeeneennnn _______;6;:;;; _______;;;:;;;
CRATGE-OFES .o\ ettt ettt 248,307 419,999
LSS~ RECOVET I S e i i ittt ittt ettt ettt e st eeeeaeeeeeenenn 22,663 36,389
Net CRAEGE-OFES. v e sreetresresie e e e e et eeeeeae. 225,684 383,610
Other, principally foreign exchange translation adjustments ________;;:;;5) _______;I;:;;B)
Balance at end of period. . ...ttt itt et eenneeeens ;;;;;1:;;;:5;; ;;;;;1:;;1:;;;

4. ASSETS PLEDGED

At September 30, 2002, assets pledged as collateral for call money, funds
purchased, payables for repurchase agreements and securities lending
transactions, other short-term borrowings, and long-term debt and for certain
other purposes were as follows:

(in millions)

Trading account assets (Yen) 1,431,494

Investment securities. 8,349,298
LOANS e v v et vttt eeenenn 1,681,633
Due from banks........ 294,316
Other..........cvv.... 39,726

Total.....oovevuno.. (Yen) 11,796,467

5. COMMITMENTS AND CONTINGENT LIABILITIES

The following is a summary of contract amounts of credit-related off-balance
sheet financial instruments at September 30, 2001 and 2002:

(in billions)

Commitments to extend credit............ (Yen) 27,474 (Yen)29,244
Guaranteed principal of trust accounts.. 4,078 2,772
Standby letters of credit and guarantees 5,196 4,842
Commercial letters of credit............ 372 344
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The MTFG Group 1s involved in various litigation matters. In the opinion of
management, the MTFG Group's liabilities, if any, when ultimately determined,
will not have a material adverse effect on the MTFG Group's financial position.
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6. REGULATORY CAPITAL REQUIREMENTS

MTFG, BTM, Mitsubishi Trust, UnionBanCal Corporation ("UNBC"), a subsidiary
of BTM, and certain other subsidiaries are subject to various banking and other
regulatory requirements including capital requirements promulgated by the
regulatory authorities in countries they operate. As such, failure to meet such
regulatory requirements, including evolving regulatory measures being
implemented by the Japanese government with respect to the Japanese banking
industry, may have a direct material effect on MTFG's consolidated financial
statements.

The table below presents MTFG's consolidated risk-based capital,
risk—-adjusted assets, and risk-based capital ratios at September 30, 2001 and
2002 (underlying figures are calculated in accordance with Japanese banking
regulations based on information derived from the financial statements prepared
in accordance with Japanese GAAP as required by the Financial Services Agency
of Japan) :

Actual Actual Minimum capital
2001 2002 ratios required

(in millions, except percentages)

Capital components:

Tier I capital........... (Yen) 3,193,312 (Yen) 3,053,108
Tier II capital.......... 3,050,110 2,942,872
Total risk-based capital. 6,139,211 6,002,033
Risk-weighted assets........ 59,542,761 57,190,304
Capital ratios:
Tier I capital........... 5.36 % 5.33 % 4.00%
Total risk-based capital. 10.31 10.49 8.00

The table below presents the consolidated and stand-alone risk-based capital
ratios of BTM and Mitsubishi Trust at September 30, 2001 and 2002 (underlying
figures are calculated in accordance with Japanese banking regulations based on
information derived from the financial statements prepared in accordance with
Japanese GAAP as required by the Financial Services Agency of Japan) :

Actual Actual Minimum capital
2001 2002 ratios required

Consolidated capital ratios:
BTM:
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Tier I capital............... 5.18% 5.24% 4.00%
Total risk-based capital..... 10.13 10.43 8.00
Mitsubishi Trust:
Tier I capital............... 6.81 6.49 4.00
Total risk-based capital..... 11.55 11.44 8.00
Stand-alone capital ratios:
BTM:
Tier I capital............... 5.34 5.07 4.00
Total risk-based capital..... 10.65 10.14 8.00
Mitsubishi Trust:
Tier I capital............... 6.45 6.51 4.00
Total risk-based capital..... 11.07 11.47 8.00
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The table below presents the risk-based capital ratios of UNBC and Union
Bank of California, a subsidiary of UNBC, at June 30, 2001 and 2002:

Actual Actual Minimum capital
2001 2002 ratios required

UNBC:
Tier I capital (to risk-weighted assets)..... 10.85% 11.90% 4.00%
Tier I capital (to quarterly average assets). 10.33 10.77 4.00
Total capital (to risk-weighted assets)...... 12.70 13.65 8.00

Actual Actual Minimum capital Ratios OCC* requir
2001 2002 ratios required be "well capitali

Union Bank of California:

Tier I capital (to risk-weighted assets)..... 9.85% 11.00% 4.00% 6.00%
Tier I capital (to quarterly average assets). 9.33 9.89 4.00 5.00
Total capital (to risk-weighted assets)...... 11.40 12.49 8.00 10.00

* OCC represents the Office of the Comptroller of the Currency of the United
States of America.

7. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES

The MTFG Group uses various derivative financial instruments, including
interest rate swaps and foreign currency forward contracts, for trading,
customer accommodation and risk management purposes. The MTFG Group's trading
activities include dealing and customer accommodation activities to meet the
financial needs of its customers and related derivatives are measured at fair
value with gains and losses recognized currently in earnings. The MTFG Group
also accounts for derivatives held for risk management purpose as trading
positions and measures them at fair value unless such derivatives qualify for
hedge accounting.

UNBC adopts hedging strategies and uses certain derivatives to achieve hedge
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accounting. Cash flow hedge strategy is adopted primarily for the purpose of
hedging forecasted future loan interest payments as well as future interest
income from variable rate loans, utilizing interest rate swaps and various
other interest rate options. A fair value hedge is intended to effectively
convert certain fixed rate liabilities (including a trust preferred security
and medium-term notes) into floating rate instruments. Gains and losses
recorded due to hedge ineffectiveness were not material for the six months
ended September 30, 2001 and 2002.

8. BUSINESS SEGMENTS

MTFG conducts its business through its principal subsidiaries, BTM and
Mitsubishi Trust, which have been granted substantial autonomy in conducting
their business. Management currently recognizes BTM and Mitsubishi Trust as
principal business segments of the MTFG Group.

The business segment information of BTM and its subsidiaries ("BTM Group")
and Mitsubishi Trust and its subsidiaries ("Mitsubishi Trust Group"), set forth
below, is derived from the internal management reporting systems used by
management to measure the performance of the business segments.

Unlike financial accounting, there is no authoritative body of guidance for
management accounting. The business segment information is based on the
financial information prepared in accordance with Japanese GAAP along with
internal management accounting rules and practices. Accordingly, the format and
information is presented primarily on the basis of Japanese GAAP and is not
consistent with the condensed consolidated
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financial statements prepared on the basis of US GAAP. Management of each
subsidiary does not use information on segment total assets to allocate
resources and assess performance of their segments and has not prepared
information on segment assets. Accordingly, business segment information on
total assets is not available.

BTM Group

Global
Retail Commercial Corporate Investment Asset
Banking Banking Banking Banking Management UNBC
(in millions)
Six months ended
September 30, 2001:
Net revenue:
BTM:
Net interest
income.......... (Yen) 90,994 (Yen)113,472 (Yen) 66,597 (Yen) 3,775 (Yen) 289 (Yen)
Net fees......... 9,761 21,466 30,016 11,601 2,435
Other............ 5,375 11,414 13,654 15,162 (9,087)
BTM's
subsidiaries..... 35,967 4,761 28,025 28,544 4,318 136, 5
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Operating expenses.
Operating profit...

Six months ended
September 30, 2002:
Net revenue:

BTM:
Net interest

BTM's

Operating expenses.

Operating profit...

Six months ended
September 30, 2001:
Net revenue:
BTM:
Net interest

BTM's

Operating expenses.
Operating profit...

Six months ended
September 30, 2002:
Net revenue:

BTM:
Net interest

BTM's

Operating expenses.

Operating profit...

142,097 151,113 138,292 59,082 (2,045) 136, 5
113,017 67,523 64,351 35,305 6,276 75, 8
(Yen) 29,080 (Yen) 83,590 (Yen) 73,941 (Yen)23,777 (Yen) (8,321) (Yen) 60,6
(Yen) 81,797 (Yen)100,154 (Yen) 59,370 (Yen) 2,666 (Yen) (138) (Yen)
10,065 22,029 33,970 13,289 1,965
5,815 15,004 10,348 18,637 (10,800)

37,317 4,943 24,885 27,683 3,667 134,5
134,994 142,130 128,573 62,275 (5,3006) 134,5
107,883 63,761 70,485 40,679 7,959 77,9

(Yen) 27,111 (Yen) 78,369 (Yen) 58,088 (Yen)21,596 (Yen) (13,265) (Yen) 56,5

Other* Total

(Yen) (2,688) (Yen)336,356
(14,351) 60,058
(1,579) 76,649
4,418 251,142
(14,200) 724,205
38,539 422,818

(Yen) (52,739)

(Yen) (24,843)

(Yen) (116,987)

(Yen) 310,833
62,011
101, 957

245,996

720,797
464,993

(Yen) 255,804
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* Other includes the Systems Services unit, the e-Business & Initiatives unit,
and the Corporate Center and eliminates overlapping allocation.

Management measures the performance of each business unit by "operating
profit," which includes profits or losses of BTM's subsidiaries. Financial
information for each of BTM's subsidiaries is assigned to only one business
unit, based on its major products or services provided and its major type of
customers. Operating profit is a defined term in the regulatory reporting to
the Financial Services Agency of Japan.
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Frequently, the business units work together in connection with providing
services to customers. In accordance with the BTM Group's internal management
accounting policies, BTM Group does not apportion the net revenue relating to
any particular transaction among the participating business units. Instead, BTM
Group assigns the total amount of net revenue relating to each of these
transactions to each participating business unit. As a result, some items of
net revenue are recorded as part of the operating results of more than one
business unit. Any overlapping allocations are eliminated in the "Other"
column. The following is the summary of the aggregate amounts of this
overlapping allocation of net revenue for the business units for the six months
ended September 30, 2001 and 2002:

Global Total
Commercial Corporate Amount
Banking Banking Eliminated

(in millions)

Six months ended September 30, 2001:

Investment banking............... (Yen) 3,325 (Yen)11l,757 (Yen)1l5,082
Six months ended September 30, 2002:
Investment banking............... 4,337 13,610 17,947

On April 2, 2001, NTB became a wholly owned subsidiary of MTFG and has been
excluded from BTM's consolidation. On October 1, 2001, NTB and TTB merged with
and into Mitsubishi Trust and, accordingly, BTM's segment internal management
reports do not include the financial performance of NTB and TTB subsequent to
the merger. Their post-merger financial performance is reflected in Mitsubishi
Trust's segment information. BTM's segment information for the six months ended
September 30, 2001 has been restated to reflect the exclusion of NTB and TTB
from its consolidation. NTB's operation principally includes pension trust
services, securities operations, real estate services, property management
services, and stock transfer agency services. TTB's principal business includes
securities lending transactions, asset securitizations and other financial
securities. The following is a summary of financial performance of NTB and TTB
for the six months ended September 30, 2001, derived from the internal
management system of these banks without any adjustments.
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Six Months Ended
September 30,

2001

(in millions)

Net revenue.......
Operating expenses

Operating loss....

MITSUBISHI TOKYO FINANCIAL GROUP,

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Mitsubishi Trust Group

Six months ended September 30, 2001:
Mitsubishi Trust:
Net revenue:
Net interest income................. ...
Fees on jointly operated designated
money trusts........ciiiiiiiiiiiiiia..

Other fees. ...ttt it iiiiieen.

Operating eXPeNSEeS . c v v e ittt eeneeeeeeeannnn
Mitsubishi Trust's subsidiaries.............

Operating profit.. ...t
Six months ended September 30, 2002:
Mitsubishi Trust:
Net revenue:
Net interest income................. ...
Fees on jointly operated designated
money trusts........iiiiiiiiiiiiiia.
Other fees. ...ttt it iiiieen.

Operating eXPeNSEeS . c v v i it ettt eneeeeeeeeannnn
Mitsubishi Trust's subsidiaries.............

(Yen) 12,100

14,341

INC. AND SUBSIDIARIES

(Unaudited) —— (Continued)
Trust- Trust Real Global
Banking Assets Estate Markets
(in millions)
(Yen) 35,514 (Yen) —— (Yen) -— (Yen) 35,888
9,856 - - 13,201
12,807 18,353 3,566 (1,459)
26 - - 7,542
58,203 18,353 3,566 55,172
33,491 15,174 3,266 8,174
(Yen) 24,712 (Yen) 3,179 (Yen) 300 (Yen)46,998
(Yen) 38,762 (Yen) —-— (Yen) -— (Yen) 56,162
6,126 - - 12,236
14,904 16,825 7,724 (2,665)
15 - - (7,648)
59,807 16,825 7,724 58,085
36,811 14,6006 4,737 8,906

(
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Operating profit. ... ...t (Yen) 22,996 (Yen) 2,219 (Yen)2,987 (Yen)49,179 (

* Other includes certain divisions of the corporate headquarters (e.g.,
personnel and planning) and adjustments.

Mitsubishi Trust uses "operating profit" to measure the performance of each
business group, except for the financial performance of subsidiaries which is
measured by ordinary profit or loss derived from the financial statements of
subsidiaries. Because of the limited significance of subsidiary operations,
Mitsubishi Trust does not assign the subsidiary financial performances to any
business groups, and manages them on an aggregate basis.

It is not practicable to restate business segment information for the six
months ended September 30, 2001 to reflect the effect of the merger of NTB and
TTB because the differences in the policy and process of compiling and
summarizing segment information between Mitsubishi Trust and NTB and TTB have
made impractical the precise and reasonable allocation of financial performance
of NTB and TTB to each of Mitsubishi Trust's business groups.

Reconciliation

As explained above, the measurement bases and the income and expense items
covered are very different between the internal management reporting system and
the accompanying condensed consolidated statements of
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operations. Therefore, it is impracticable to present reconciliations of the
business segments' total information, other than operating profit, to
corresponding items in the accompanying condensed consolidated statements of
operations.

Reconciliation of the total of segment operating profit of BTM Group and
Mitsubishi Trust Group from the internal management reporting systems for the
six months ended September 30, 2001 and 2002, to income (loss) before income
tax expense or benefit and cumulative effect of a change in accounting
principle shown on the condensed consolidated statements of operations is as
follows:

2001
(in bi
Operating profit:
Bl e it it e e e e e e e e e e e e e e e e e e e e e ettt e e e e et e et et e e e (Yen) 301
e o U o i = o e o =3 77
0 i 378
Trust fees adjusted for write-downs of trust assetsS. .. ...ttt iteeeneeeennnn (10)
Provision fOr Credil 108 S St i i it ittt ittt ettt ettt ettt ettt ettt eeeeeeeeeeeeaeaeann (341)
Trading accCoUnt Prof it . ...ttt ittt e e ettt ettt e ettt ae e eenaeaaeeneanns 36
Equity investment securities 1oSses—net ... ..ttt ittt eaeeeeeeeeeanenns (145)
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Debt investment secuUrities galns—net . ... ...ttt ittt ittt eeaneeeeeeeenaeens
Foreilgn exchange gains—net . ...ttt ittt ittt ettt ettt eeeeeeeeeeaneeeeaeeeaeeens
Losses on other real estate OWNEd. ... i it ittt ittt teee et eeneeeeeeeeeaeeeeeneenns
Goodwill amortization. @ittt et e e e e e e ettt e et e et
o Bl e I 0w ol =
L@ ol o L e o L i

Income (loss) before income tax expense (benefit) and cumulative effect of a change in
ACCOUNLING PrinCIp e . v v i ittt ittt e ettt e et ettt et e e ettt ae e (Yen)

9. PARENT COMPANY SHARES HELD BY SUBSIDIARY BANKS

BTM and Mitsubishi Trust own common stock of MTFG. Such shares are included
in treasury stock in the condensed consolidated balance sheet and deducted from
MTFG's shareholders' equity.

During the six months ended September 30, 2002, the MTFG shares held by BTM
were written down for tax purposes. The tax consequence of such write-down was
treated as a capital transaction and credited to capital surplus.

10. EVENTS SINCE SEPTEMBER 30, 2002
Approval of Dividends

On November 25, 2002, the Board of Directors approved payment of cash
dividends to the shareholders of record on September 30, 2002 of (Yen)41l,250
per share of Class 1 preferred stock, totaling (Yen)3,358 million, and
(Yen) 8,100 per share of Class 2 preferred stock, totaling (Yen)810 million.

Legal Proceedings for Local Taxes

On January 30, 2003, the Tokyo High Court upheld the Tokyo District Court's
ruling and ordered the Tokyo Metropolitan Government to refund tax payments
that the banks had paid over the past two fiscal years, which
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represents the difference between the 3.0% tax on the gross operating profits
paid by the banks and the amount computed based on net income under the former
rule. The order includes the refund of (Yen)30.4 billion to BTM and Mitsubishi
Trust. However, the Tokyo High Court reversed the lower court on the issue of
additional compensation. The Tokyo Metropolitan Government may appeal this
decision to the Supreme Court of Japan. To date, there have been no decisions
made by the Osaka District Court. Given the fact that the legal process has not
been completed, MTFG Group has not recorded any gain in MTFG Group's condensed
consolidated financial statements.

PROSPECTUS
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Mitsubishi Tokyo Financial Group, Inc.

COMMON STOCK
AMERICAN DEPOSITARY SHARES REPRESENTING COMMON STOCK DEBT SECURITIES

We may offer, from time to time, any of the following securities:
common stock;
American depositary shares, or ADSs, representing common stock; and
debt securities.

In addition, our wholly-owned subsidiaries, The Bank of Tokyo-Mitsubishi, Ltd.
and The Mitsubishi Trust and Banking Corporation, as selling shareholders, may
offer, from time to time, the shares of our common stock that they hold in the
form of common stock or ADSs. Because the selling shareholders are our
wholly-owned subsidiaries, any offering of shares of our common stock by them
will be considered a primary offering under U.S. securities laws.

In a supplement to this prospectus, we will identify the particular securities
to be offered, and if debt securities are offered, we will provide the specific
terms of any debt securities we offer. The prospectus supplement will further
describe the manner in which the securities will be offered and will also
contain the names of any underwriters, dealers or agents involved in the
offering of the securities, together with any applicable commissions or
discounts. This prospectus may not be used to offer securities unless
accompanied by a prospectus supplement. You should read this prospectus and any
prospectus supplement carefully before you make a decision to invest.

Our common stock is listed on the First Section of the Tokyo Stock Exchange and
the Osaka Securities Exchange in Japan and on the London Stock Exchange in the
United Kingdom. ADSs representing our common stock are listed on the New York
Stock Exchange under the symbol "MTF." The applicable prospectus supplement
will contain information, where applicable, as to any other listing on any
securities exchange of the securities covered by the prospectus supplement.

Investing in the securities involves risks. See "Risk Factors" beginning on
page 4.

The U.S. Securities and Exchange Commission and state securities regulators
have not approved or disapproved these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

These securities are not deposits or savings accounts. These securities are not
insured by the U.S. Federal Deposit Insurance Corporation or any other
governmental agency or instrumentality.

The date of this prospectus is October 16, 2002.
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ABOUT THIS PROSPECTUS

This prospectus 1s part of a registration statement that we filed with the
U.S. Securities and Exchange Commission, or SEC, using the "shelf" registration
process. Under the shelf registration process, we may sell any combination of
the securities described in this prospectus, and our wholly-owned subsidiaries,
Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, may sell their shares of
our common stock, from time to time in the future in one or more offerings up
to a total dollar amount of U.S.$1,000,000,000. Because the selling
shareholders are our wholly-owned subsidiaries, any offering of shares of our
common stock by them will be considered a primary offering under U.S.
securities laws.

This prospectus provides you with a general description of the securities
that can be offered. Each time securities are offered under this prospectus, we
will provide prospective investors with a prospectus supplement that will
contain specific information about the terms of the securities. The prospectus
supplement may also add to or update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement
together with the additional information described under the heading "Where You
Can Obtain More Information."
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You should rely only on the information provided or incorporated by
reference in this prospectus or any prospectus supplement. We have not
authorized anyone to provide you with different or additional information. You
should not assume that the information in this prospectus or any prospectus
supplement, or in any document incorporated by reference, is accurate as of any
date after their respective dates.

Unless we indicate otherwise or the context otherwise requires, when we use
the words "we," "us," "our" or the "MTFG Group," we mean Mitsubishi Tokyo
Financial Group, Inc. and its subsidiaries. "Bank of Tokyo-Mitsubishi" refers
to The Bank of Tokyo-Mitsubishi, Ltd. and its subsidiaries, and "Mitsubishi
Trust Bank" refers to The Mitsubishi Trust and Banking Corporation and its
subsidiaries. We use the word "you" to refer to prospective investors in the
securities.

Our head office is located at 4-1, Marunouchi 2-chome, Chiyoda-ku, Tokyo
100-6326, Japan and our telephone number is 81-3-3240-8111.

In this prospectus and any prospectus supplement, when we refer to
"dollars," "U.S.$" and "$," we mean U.S. dollars and, when we refer to "yen"
and " (Yen)," we mean Japanese yen. This prospectus contains a translation of
some Japanese yen amounts into U.S. dollars solely for your convenience.

The financial information presented in this prospectus and our consolidated
financial statements, which are incorporated by reference into this prospectus,
are prepared in accordance with accounting principles generally accepted in the
United States, or U.S. GAAP, except for the risk-adjusted capital ratio, the
business segment financial information and certain other information, which are
prepared in accordance with accounting principles generally accepted in Japan,
or Japanese GAAP. Our consolidated financial statements for the fiscal years
ended March 31, 1998, 1999, 2000 and 2001, which are incorporated by reference
into this prospectus, reflect the combined results of Bank of Tokyo-Mitsubishi,
including Nippon Trust Bank, and Mitsubishi Trust Bank as if the business
integration between those banks had been in effect for those periods. Unless we
indicate otherwise or the context otherwise requires, the financial and
statistical data for those periods presented in or incorporated by reference
into this prospectus also reflect the combined results of the banks as if the
business integration had been in effect for those periods. References to fiscal
2001 are to the fiscal year ended March 31, 2002 and references to other fiscal
years have the corresponding meaning.

RISK FACTORS

Investing in our securities involves a high degree of risk. You should
carefully consider the risks described below as well as all the other
information presented in, or incorporated by reference into, this prospectus
and any prospectus supplement before investing in our securities.

Our business, operating results and financial condition could be materially
adversely affected by any of the factors discussed below. The trading price of
our securities could decline due to any of these factors. This prospectus also
contains forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those anticipated in these
forward-looking statements as a result of various factors, including the risks
faced by us described below and elsewhere in this prospectus. See
"Forward-Looking Statements."
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Risks Related to Our Business
We may suffer additional losses in the future due to problem loans.

We have a substantial volume of problem loans and have suffered from
worsening asset quality problems since the early 1990s. Our problem loans and
credit-related expenses could increase if:

economic conditions in Japan do not improve;
real estate prices or stock prices in Japan continue to decline;

our large borrowers become insolvent, or the level of corporate bankruptcies
in Japan continues to rise;

additional economic problems arise elsewhere in Asia or in the Americas; or
the global economic environment deteriorates generally.

This would adversely affect our results of operations, weaken our financial
condition and erode our capital base.

Our allowance for credit losses may be insufficient to cover future loan
losses.

We base the allowance for credit losses in our loan portfolio on assumptions
and estimates about our customers, the value of collateral we hold and the
economy as a whole. Our actual loan losses could prove to be materially
different from our estimates and could materially exceed our allowance. If our
actual loan losses are higher than we currently expect, our current allowance
for credit losses could be insufficient. If we change some of our assumptions
and estimates as general economic conditions deteriorate or the value of
collateral declines, we may have to provide for additional allowance for credit
losses.

The credit quality of our loan portfolio may be adversely affected by the
continuing financial difficulties of the Japanese real estate and construction
sectors.

As of March 31, 2002, approximately 16.7% of our domestic loans were made to
real estate and construction companies. The Japanese real estate and
construction industries have been severely and adversely affected by the sharp
decline in Japanese real estate values and construction projects. Japanese real
estate prices have declined for 11 straight years, and may still be falling.
This has materially adversely affected the credit quality of our loan portfolio
in the last decade. We expect these problems to continue for the foreseeable
future, especially if the Japanese economy is slow to recover.

The credit quality of our loan portfolio may be adversely affected by the
continuing financial difficulties of the Japanese wholesale and retail sectors.

As of March 31, 2002, approximately 15.5% of our domestic loans were made to
wholesale and retail borrowers. Many Japanese wholesalers and retailers have
been restructured or are undergoing restructurings through legal proceedings or
through out-of-court agreements, including concessions by lenders. If consumer
spending

continues shrinking in the extended economic downturn, or if restructuring
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efforts of distressed wholesalers and retailers are not successful, there may
be additional significant failures of wholesalers and retailers. A further or
extended deterioration within these industries would expose us to substantial
additional credit losses.

Our exposure to troubled borrowers may increase, and our recoveries from
them may be lower than expected.

We may provide additional loans to troubled borrowers. We may forbear from
exercising all of our rights as a creditor against them, and we may forgive
loans to them in conjunction with their debt restructuring. We may take these
steps even when our legal rights might permit us to take stronger action
against the borrower and even when others might take stronger action against
the borrower to maximize recovery or to reduce exposure in the short term. We
may provide support to troubled borrowers for any of the following reasons or
for other reasons:

political or regulatory considerations;

reluctance to push a major client into default or bankruptcy or to disrupt a

restructuring plan supported by other lenders; and

a perceived responsibility for the obligations of our affiliated and
associated companies.

These practices may substantially increase our exposure to troubled borrowers.

We may experience losses because our remedies for credit defaults by our
borrowers are limited.

We may not be able to realize the value of collateral held or enforce our
rights against defaulting customers because of:

the difficulty of foreclosing on collateral in Japan,

the i1lliquidity of and depressed values in the Japanese real estate market,

and
depressed values of pledged securities held as collateral.

Recent corporate credibility issues may increase our problem loans or
otherwise negatively affect our results of operations.

In recent months, several high-profile bankruptcy filings and reports of
past accounting irregularities, including fraud, in the United States, such as
those relating to Enron Corporation, have raised corporate credibility issues,
particularly with respect to public companies. In response to these
developments and U.S. regulatory responses to these developments, auditors and
corporate managers generally have begun to review financial statements more
thoroughly and conservatively. As a result, additional accounting
irregularities may be uncovered and additional bankruptcy filings may be made

in the United States and elsewhere. Such developments could increase our credit

costs if they directly involve our borrowers or indirectly affect our
borrowers' credit.

Any adverse changes in UNBC's business could significantly affect our
results of operations.

During the fiscal year ended March 31, 2002, approximately 17.3% of our
operating profit (which equals 21.8% of the operating profit of Bank of
Tokyo-Mitsubishi), as calculated under Japanese GAAP, was generated from the

operations of our subsidiaries in California, UnionBanCal Corporation and Union
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Bank of California, N.A. Any adverse change in the business or operations of
those subsidiaries, which we refer to as "UNBC," could significantly affect our
results of operations. Factors that could negatively affect UNBC's results
include adverse economic conditions in California, such as energy
sector-related problems and falling export levels, U.S. legislative and
regulatory reactions following the terrorist attacks in September 2001, and
large corporate bankruptcy filings, such as that of Enron Corporation. UNBC
could also be adversely affected by a downturn in real estate prices in
California. In addition, appreciation of the Japanese yen against the U.S.
dollar would reduce UNBC's reported profits in our operating results.

We may not be able to maintain our capital ratios above minimum required
levels, which could result in the suspension of some or all of our operations.

Mitsubishi Tokyo Financial Group, as a holding company, and our Japanese
subsidiary banks, Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, are each
required to maintain risk-weighted capital ratios above the levels specified in
the capital adequacy guidelines of the Japanese Financial Services Agency. UNBC
is subject to similar U.S. capital adequacy guidelines. We or our subsidiary
banks may be unable to continue to satisfy the capital adequacy requirements,
because of:

credit costs we may incur as we dispose of problem loans and remove impaired
assets from our balance sheet;

credit costs we may incur due to losses from a future deterioration in asset
quality;

adverse changes in foreign currency exchange rates;
declines in the value of our securities portfolio; and

changes in accounting rules or in the guidelines regarding the calculation
of banks' or bank holding companies' capital ratios, resulting from recently
adopted guidelines of the Basel Committee on Banking Supervision or
otherwise.

If our capital ratios fall below required levels, the Japanese Financial
Services Agency could require us to take a variety of corrective actions,
including the withdrawal from all international operations or the suspension of
all or part of our business operations.

Our capital ratios may be negatively affected if we reduce our deferred tax
assets.

We and our Japanese subsidiary banks determine the amount of our net
deferred tax assets and our regulatory capital pursuant to Japanese GAAP and
the Japanese banking regulations, which differ from U.S. GAAP and the
respective U.S. regulations. Under the Japanese banking regulations, all
deferred tax assets established pursuant to Japanese GAAP are included in
regulatory capital. Japanese GAAP permits the establishment of deferred tax
assets for the tax benefits that are expected to be utilized in the subsequent
five fiscal years. The calculation of deferred tax assets is based upon various
assumptions, including assumptions with respect to future taxable income.
Actual results may differ from these assumptions. At March 31, 2002, our
deferred tax assets amounted to (Yen)1l,032 billion under Japanese GAAP. From
time to time, we reassess whether we are able to realize our deferred tax
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assets based on our taxable income projections, and make necessary increases or
reductions. If we conclude that we or our subsidiary banks are unable to
realize a portion of the deferred tax assets, our deferred tax assets may be
reduced and as a result, our capital ratios may decline.

If the Japanese stock market declines, we may incur losses on our securities
portfolio and our capital ratios may be adversely affected.

We hold large amounts of marketable equity securities. The market values of
these securities are inherently volatile and have generally been declining in
recent years. We will incur losses on our securities portfolio if the Japanese
stock market continues to decline. Material declines in the Japanese stock
market would also materially adversely affect our capital ratios.

The value of our equity portfolio could decline due to expected sales of
shares in the market by us and others.

Many Japanese financial institutions have traditionally held large amounts
of equity securities of their customers, business counterparts and related
companies. In November 2001, the Japanese government enacted a law forbidding
banks, including Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank, from
holding stocks in excess of their Tier I capital after September 30, 2004.
Partly in response to this legislation and partly to reduce

risk-weighted assets, we and many other financial institutions have been
selling and will continue to sell off large amounts of equity securities. The
sale of equity securities by Japanese financial institutions may depress the
value of Japanese equity securities, including those in our securities
portfolio. In order to comply with the new legislation, we may be forced to
sell some of our equity securities at depressed prices.

Our business may be adversely affected by competitive pressures, which have
increased significantly due to regulatory changes.

In recent years, the Japanese financial system has been increasingly
deregulated and barriers to competition have been reduced. In addition, the
Japanese financial industry has been undergoing significant consolidation, as a
result of which larger, more integrated financial institutions have emerged as
our competitors. If we are unable to compete effectively in this more
competitive and deregulated business environment, our business, results of
operations and financial condition will be adversely affected.

Our trading and investment activities expose us to exchange rate, interest
rate and other risks.

We undertake extensive trading and investment activities involving a variety
of financial instruments, including derivatives. Our income from these
activities is subject to volatility, caused by, among other things, changes in
interest rates, foreign currency exchange rates and equity prices. For example:

Increases in interest rates have an adverse effect on the value of our fixed
income securities portfolio.

Strengthening of the yen against the dollar and other foreign currencies
reduces the value, in our financial statements, of our substantial portfolio

of foreign-currency denominated investments.

Our results of operations and financial condition in future periods will be
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exposed to risks of loss associated with these activities.

A significant downgrade of our credit ratings could have a negative effect
on our treasury operations.

A significant downgrade of our credit ratings by one or more of the credit
rating agencies could have a negative effect on our treasury operations. In the
event of a downgrade of our credit ratings, our treasury unit may have to
accept less favorable terms in its transactions with counterparties or may be
unable to enter into certain transactions. This could have a negative impact on
the profitability of our treasury operations and adversely affect our results
of operations and financial condition.

We will be exposed to increased risks as we expand the range of our products
and services.

As we expand the range of our products and services beyond our traditional
banking business and as the sophistication of financial products and management
systems grows, we will be exposed to new and increasingly complex risks. In
many cases, we will have no experience or only limited experience with these
risks. Some of the activities in which our subsidiaries engage, such as
derivatives and foreign currency trading, present volatile and substantial
risks. Our risk management systems may prove to be inadequate, and may not work
in all cases or to the degree required. As a result, we are subject to
substantial market, credit and other risks in relation to these expanding
products and services and trading activities, which could result in our
incurring substantial losses. In addition, our efforts to offer new services
and products may not succeed if product or market opportunities develop more
slowly than expected, or if the profitability of opportunities is undermined by
competitive pressures.

Our income and expenses relating to our international operations and our
foreign assets and liabilities are all exposed to foreign currency fluctuations.

Our international operations are subject to fluctuations in foreign currency
exchange rates against the Japanese yen. When the yen appreciates, yen amounts
for transactions denominated in foreign currencies, including a substantial
portion of UNBC's transactions, decline. In addition, a portion of our assets
and liabilities are denominated in foreign currencies. To the extent that our
foreign-currency-denominated assets and liabilities

are not matched in the same currency or appropriately hedged, fluctuations in
foreign currency exchange rates against the Japanese yen may adversely affect
our financial condition, including our capital adequacy ratios. In addition,
fluctuations in foreign exchange rates will create foreign currency translation
gains or losses.

We may not be able to achieve the expected benefits of integrating into a
single financial services group.

Our success in combining Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank
into a single financial services group depends on our ability to integrate the
operations of our subsidiaries and affiliates, achieve expected cost savings
and foster cooperation between the institutions in customer and product
cross—-selling. We may not be able to accomplish these goals as expected. For
example:

We may have difficulty in implementing our strategies as an integrated
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We may not be able to integrate our operations as quickly as planned due to
legal restrictions, internal resistance or market resistance. As a result,
we may not achieve cost reductions as fully or as quickly as we expect.

The costs of integration may be higher than we expect.

We may encounter problems with system integration and incompatibility at the
subsidiary and affiliate level, market resistance to new technologies or
distribution channels, or technical difficulties. As a result, our efforts
to increase our operational efficiency and broaden the distribution channels
for our financial products and services through investments in information
technology may not succeed as we expect.

We may lose customers and business as we consolidate and, in some cases,
rebrand some of our affiliates' operations, such as in the case of the
merger of several securities subsidiaries and affiliates creating Mitsubishi
Securities Co., Ltd.

Losses relating to our pension plans and a decline in returns on our plan
assets may negatively affect our results of operations and our financial
condition.

We may incur losses if the fair value of our pension plans' assets decline,
if the rate of return on our pension assets declines, or if there is a change
in the actuarial assumptions on which the calculations of the projected benefit
obligation is based. In addition, we may have unrecognized prior service costs
resulting from amendments to our pension plans. Changes in the interest rate
environment and other factors may also adversely affect the amount of unfunded
pension obligations and the resulting annual amortization expense.

We may not be able to refinance our subordinated debt obligations with
equally subordinated debt, and as a result our capital ratios may be adversely
affected.

Under Japanese GAAP, at March 31, 2002, subordinated debt accounted for
approximately 35% of Mitsubishi Tokyo Financial Group's total capital,
approximately 36% of Bank of Tokyo-Mitsubishi's total capital and approximately
34% of Mitsubishi Trust Bank's total capital. We may not be able to refinance
these subordinated debt obligations with equally subordinated debt. The failure
to refinance these subordinated debt obligations with equally subordinated debt
may reduce our total capital and as a result negatively affect our
risk-weighted capital ratios.

We may have to compensate for losses in our loan trusts and jointly operated
designated money trusts. This could have a negative effect on our operating
results.

Mitsubishi Trust Bank compensates for losses of principal of loan trusts and
some designated money trusts. As of March 31, 2002, the principal balance of
those indemnified trusts was (Yen)3,441 billion. Funds in those indemnified
trusts are generally invested in loans and securities. Mitsubishi Trust Bank is
required to maintain reserves in the accounts of those indemnified trusts for
loan losses and other impairments of principal, but the amount of these
compensation obligations does not appear as a liability on our balance sheet.
If the amount of
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assets and reserves held in the indemnified trusts falls below the principal as
a result of loan losses, losses in the investment portfolio or otherwise,
Mitsubishi Trust Bank would be required to make a payment on the indemnities.

Trust beneficiaries of loan trusts and jointly operated designated money
trusts are entitled to a semi-annual dividend, which in practice is the
"projected rate" published semi-annually. As a result, sharp declines in
interest rates or in the value of the securities held in its trusts' investment
portfolios will reduce the performance-dependent trust fees that Mitsubishi
Trust Bank generates from its loan trusts and jointly operated designated money
trusts and will thus adversely affect our results of operations.

We are exposed to substantial credit and market risks in Asian countries.

We are active in the Asian region through a network of branches and
subsidiaries, and are thus exposed to a variety of credit and market risks
associated with these countries. If a decline in the value of Asian currencies
occurs, 1t could adversely affect the creditworthiness of some of our borrowers
in the region. The loans we make to Asian borrowers and banks are often
denominated in yen, U.S. dollars or other foreign currencies. The borrowers
often do not hedge the loans to protect against fluctuations in the values of
local currencies. A devaluation of the local currency would make it more
difficult for a borrower earning income in that currency to pay its debts to us
and others. In addition, some Asian countries may attempt to support the value
of their currencies by raising domestic interest rates. If this happens, the
borrowers in these countries would have to devote more of their resources to
repaying their domestic obligations, which may adversely affect their ability
to repay their debts to us and other foreign lenders. The restriction of credit
resulting from these and related conditions may adversely affect economic
conditions in some countries. This could cause a further deterioration of the
credit quality of borrowers and banks in those countries, and further losses to
us.

Our efforts to reduce our holdings of equity securities may adversely affect
our relationships with customers.

Japanese law prohibits banks from holding stocks in excess of their Tier I
capital after September 30, 2004. In order to comply with this requirement and
to reduce our risk exposure to fluctuations in equity security prices, we
intend to sell a substantial portion of our equity securities. Most of these
securities are held under cross-shareholding arrangements where we acquire the
customer's securities for business relation purposes. The planned sale of
securities will reduce our cross-shareholdings, which may have an adverse
affect on our relationships with our customers.

Restrictions on our subsidiaries' ability to pay dividends and make other
distributions could limit amounts payable to us.

As a holding company, a substantial portion of our cash flow comes from
dividends that our Japanese bank subsidiaries pay to us. Under some
circumstances, various statutory or contractual provisions restrict the amount
of dividends our subsidiaries can pay to us. In addition, if any of our
subsidiaries enter into bankruptcy or reorganization proceedings or liquidate,
that subsidiary's creditors will be entitled to receive distributions from the
assets of that subsidiary to satisfy their claims against it before we, as a
holder of an equity interest in the subsidiary, will be entitled to receive any
of the assets of the subsidiary.

It may not be possible for investors to effect service of process within the
United States upon us or our directors, executive officers or corporate
auditors, or to enforce against us or those persons judgments obtained in U.S.
courts predicated upon the civil liability provisions of the Federal securities
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laws of the United States.

We are a joint stock company incorporated under the laws of Japan. All of
our directors, executive officers and corporate auditors reside outside of the
United States. Many of our and their assets are located in Japan and elsewhere
outside the United States. It may not be possible, therefore, for U.S.
investors to effect service of process within the United States upon us or
these persons or to enforce against us or these persons judgments obtained in
the United States courts predicated upon the civil liability provisions of the
Federal securities laws of

the United States. We believe that there is doubt as to the enforceability in
Japan, in original actions or in actions to enforce judgments of U.S. courts,
of liabilities predicated solely upon the Federal securities laws of the United
States.

Risks Related to the Japanese Banking Industry

Recent efforts by the Japanese government to encourage the disposal of
problem loans in two to three years could exacerbate our credit losses.

The Japanese government's emergency economic package, released in April
2001, strongly urges major banks, including Bank of Tokyo-Mitsubishi and
Mitsubishi Trust-Bank, to remove non-performing loans from their balance sheets
within two to three years. These guidelines for the disposal of non-performing
loans could increase our credit losses if we sell our problem loans at a larger
discount than we had expected.

Any significant adverse regulatory developments or changes in government
policies or economic controls could have a negative impact on our results of
operations.

We conduct our business subject to ongoing regulation and associated
regulatory risks, including the effects of changes in the laws, regulations,
policies, voluntary codes of practice and interpretations in Japan and the
other markets we operate in. Future changes in regulation, fiscal or other
policies are unpredictable and beyond our control.

Our business may be adversely affected by negative developments with respect
to other Japanese financial institutions, both directly and by the effect they
may have on the overall Japanese banking environment.

Many Japanese financial institutions, including banks, non-bank lending and
credit institutions, financial affiliates of securities companies and insurance
companies, continue to experience severe asset quality and other financial
problems, in part as a result of Japan's protracted recession. This may lead to
severe liquidity and solvency problems, which have resulted in the ligquidation
or restructuring of affected institutions. The continued financial difficulties
of financial institutions could adversely affect us because:

as of March 31, 2002, approximately 11.1% of our domestic loans were made to
banks and other financial institutions, and of those loans 2.7% were
classified as nonaccrual and restructured loans;

we are a shareholder of some other banks and financial institutions;

we may be requested to participate in providing assistance to support
distressed financial institutions;
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deposit insurance premiums could rise if deposit insurance funds prove to be
inadequate; and

repeated bankruptcies could undermine depositor confidence generally or
adversely affect the overall banking environment.

We might have to pay risk premiums on borrowings from international
financial institutions, or be subject to credit limitations by them.

As a result of concerns regarding asset quality and the failure of several
large Japanese financial institutions, international financial institutions
have in the past:

charged an additional risk premium to Japanese financial institutions for
short-term borrowings in the interbank market; and

placed restrictions on the amount of credit, including interbank deposits,
that they extend to Japanese banks.

These restrictions on credit result in higher operating expenses and decreased
profitability for affected Japanese banks. If conditions in the Japanese
banking and other financial sectors deteriorate, international markets could
again impose risk premiums or credit restrictions on Japanese banks, including
us.

10

We may be adversely affected if the current economic conditions in Japan
continue or worsen.

Since the early 1990s, the Japanese economy has performed poorly due to a
number of factors, including weak consumer spending and lower capital
investment by Japanese companies, causing a large number of corporate
bankruptcies and the failure of several major financial institutions. The
outlook for the economy as a whole remains uncertain because:

recent economic data show that the Japanese economy 1is not recovering;
unemployment rates are at an historic high;

real estate prices have declined for the past 11 years, and may still be
declining; and

Japanese stock prices have declined to their lowest levels in 18 years.

These factors may continue or worsen. If they do, our earnings and credit
quality may be adversely affected.

We may have to pay more regional or national bank taxes.

In April 2000, the Tokyo Metropolitan Government began imposing a tax of 3%
on the gross operating profits of banks operating within its jurisdiction. In
May 2000, Osaka Prefecture introduced a similar tax on operating profits of
banks operating within its jurisdiction. In March 2002, the Tokyo District
Court overturned the Tokyo local tax, but the decision is under appeal. Banks
are also challenging in court the legality of the Osaka local tax. Other
prefectures may implement similar local bank taxes, and the Japanese government
may introduce a similar bank tax nationwide. Depending on the outcome of these
court cases and the decisions of other prefectures and the Japanese government,
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A change to current interest rate policy could adversely affect our results
of operations.

The Bank of Japan now maintains interest rates at near zero percent. If
interest rate policies change, we could be adversely affected through lower
spreads or declines in the wvalue of our investments in Japanese government
bonds. In addition, an increase in interest rates may increase our problem
loans as some of our borrowers may not be able to meet the increased interest
payment requirements. This would adversely affect our results of operations.

Risks Related to Owning Our Shares

Sales of our shares by our subsidiaries may adversely affect our stock price.

Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank hold shares of our common
stock. Under the Japanese Commercial Code, they are legally required to dispose
of all of our shares within a reasonable time of the formation of Mitsubishi
Tokyo Financial Group. No implementing timetable has been specified by the
relevant regulators, but Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank
plan to sell their shares as soon as market circumstances permit a favorable
offering. If Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank fulfill that
legal requirement by selling our shares in the market, it could adversely
affect the trading price of our shares.

Efforts by other companies to reduce their cross-shareholdings may adversely
affect our stock price.

Many companies in Japan that hold our shares, have announced plans to reduce
their cross-shareholdings in other companies. Our own announced plans to sell
cross—held shares in other companies may encourage them to sell our shares. If
these companies sell our shares in the market, it could adversely affect the
trading price of our shares.

Negative media coverage of Japan's banking industry may have a materially
adverse effect on our stock price.

Recently, Japan's banking industry has been covered extensively by both
Japanese and foreign media. The main focus of this coverage has been Japanese
banks' problem loans. Most of this coverage has been negative

11

and suggests that the amount of problem loans that Japanese banks actually hold
is greater than what is disclosed. Negative media coverage of Japan's banking
industry regarding problem loans and other issues, whether or not accurate and
whether or not applicable to us, may have a materially adverse effect on our
stock price.

Rights of shareholders under Japanese law may be more limited than under the
laws of jurisdictions within the United States.

Our articles of incorporation, the regulations of our board of directors and
the Japanese Commercial Code govern our corporate affairs. Legal principles
relating to such matters as the validity of corporate procedures, directors'
and officers' fiduciary duties and shareholders' rights may be different from
those that would apply if we were a non-Japanese company. Shareholders' rights
under Japanese law are different in some respects from shareholders' rights
under the laws of jurisdictions within the United States. You may have more
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difficulty in asserting your rights as a shareholder than you would as a
shareholder of a corporation organized in a jurisdiction within the United
States.

Risks Related to Owning Our Debt Securities

The indentures will not limit our ability to incur additional debt,
including senior debt.

The indentures relating to the debt securities do not limit or restrict the
amount of other indebtedness, including senior indebtedness, that we or our
subsidiaries may incur in the future.

There may be no active market for the debt securities.

The debt securities will constitute new issues of securities for which there
is no established trading market. No market for the debt securities may
develop, and there may be no liquidity for the debt securities. As a result,
you may not be able to resell the debt securities at all or at prices that you
desire.

Risks Related to Owning Our Subordinated Debt Securities

The subordination provisions in the subordinated debt securities could
hinder your ability to receive payment.

Under some circumstances, your right to receive payment on the subordinated
debt securities will be subordinated and subject in right of payment in full to
the prior payment of all our senior indebtedness. We expect from time to time
to incur additional indebtedness and other obligations that will constitute
senior indebtedness, and the subordinated debt indenture does not contain any
provisions restricting our ability to incur senior indebtedness.

Risks Related to Owning ADSs

As a holder of ADSs, you will have fewer rights than a shareholder has, and
you will have to act through the depositary to exercise these rights.

The rights of our shareholders under Japanese law to take actions including
voting their shares, receiving dividends and distributions, bringing derivative
actions, examining our accounting books and records and exercising appraisal
rights are available only to holders of record. Because the depositary, through
its custodian agent, is the record holder of the shares underlying the ADSs,
only the depositary can exercise those rights in connection with the deposited
shares. The depositary will make efforts to vote the shares underlying your
ADSs as instructed by you and will pay to you the dividends and distributions
collected from us. In your capacity as an ADS holder, however, you will not be
able to bring a derivative action, examine our accounting books and records or
exercise appraisal rights except through the depositary.

Foreign exchange rate fluctuations may affect the dollar value of our ADSs
and dividends payable to holders of our ADSs.

Market prices for our ADSs may fall if the value of the yen declines against
the U.S. dollar. In addition, the U.S. dollar amount of cash dividends and
other cash payments made to holders of our ADSs would be reduced if the value

of the yen declines against the U.S. dollar.
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FORWARD-LOOKING STATEMENTS

We may from time to time make written or oral forward-looking statements.
Written forward-looking statements may appear in documents filed with the SEC,
including this prospectus, any prospectus supplement, documents incorporated by
reference, reports to shareholders and other communications.

The U.S. Private Securities Litigation Reform Act of 1995 provides a "safe
harbor" for forward-looking information to encourage companies to provide
prospective information about themselves without fear of litigation so long as
the information is identified as forward looking and is accompanied by
meaningful cautionary statements identifying important factors that could cause
actual results to differ materially from those projected in the information. We
rely on this safe harbor in making these disclosures.

Forward-looking statements include statements regarding our intent, belief
or current expectations and/or the current belief or current expectations of
our management with respect to our results of operations and financial
condition, including, among other matters, our problem loans and loan losses.
We use words such as "anticipate," "aim," "believe," "estimate," "expect,"
"intend," "plan," "probability," "risk" and similar expressions, as they relate
to us or our management, to identify forward-looking statements. These
statements reflect our current views with respect to future events and are
subject to certain risks, uncertainties and assumptions. Should one or more of
these risks or uncertainties materialize, or should underlying assumptions
prove incorrect, actual results may vary materially from those described in
this respect as anticipated, aimed at, believed, estimated, expected, intended
or planned. We do not intend to update these forward-looking statements.

The forward-looking statements we make are not guarantees of future
performance and involve risks and uncertainties. Actual results may differ from
those in forward-looking statements as a result of various factors. We identify
in this prospectus and any prospectus supplement, in "Risk Factors" and
elsewhere, the important factors that could cause these differences.

We are under no obligation, and expressly disclaim any obligation, to update
or alter our forward-looking statements, whether as a result of new

information, future events or otherwise.
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CAPITALIZATION

The following table presents our capitalization at March 31, 2002:

March 31, 2002

(in millions)

Actual
Total short-term DOrrowWings (3) (4) ¢ o v vt ittt ittt ettt e et ettt aeeeeeeeeeaaeens (Yen) 14,843,891 $1
LY oY= o w6 ot =¥ T (1 1 I 2,269,122
Long-term debt: (4) (6)
Obligations under cCapital 1eaSeS . i i i ittt i ettt eeeeeeeeneeeeeeeenneeens 42,206
Obligation under sale-and-leaseback transactions..........c.ueiiiieeeennnenn. 101,806
Unsubordinated et (7)) c v vt it ittt et e e e et et et e ettt ettt ettt eeeeeeaeaeann 2,444,932
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Subordinated debt (8) v v v ittt et e e et e e et et et et et et e e e e e e e e e e
Mandatorily redeemable preferred securities of subsidiary grantor trust....

Total long-term debt . ...ttt ittt ettt e et eeee et eeaeenn
DI a i A e I o o = A (5

Shareholders' equity:
Preferred stock (Class 1), with no par value(l0) ..... .ottt ennnenns
Preferred stock (Class 2), with no par value(ll) ..... .ttt nnnnns
Common stock, with no par value (L12) ...t ittt ittt ittt et eeeeeeeeneannn
Capital SULPLUS (2) v vttt ittt it ettt e et ettt ae et eeaeeeeeeeeneeeaeeeeanns
Retained earnings(2) :
Appropriated for legal FeServVe . ...ttt ittt ittt ennnnnneees
Unappropriated. c v ittt it e e e e e e e e e e e ettt
Accumulated other changes in equity from nonowner sources, net of taxes(2).

(1) The US dollar amounts represent translations of the yen amounts at the rate
of (Yen)132.70 = US$1.00, the Federal Reserve Bank of New York's noon buying
rate on March 29, 2002.

(2)Does not reflect the results of operations and other changes in equity from
nonowner sources for any period subsequent to March 31, 2002, including the
payment of cash dividends approved by the shareholders meeting on June 27,
2002 and a reduction of legal capital surplus and transfer to unappropriated
retained earnings. The aggregate amount of cash dividends approved by the
shareholders meeting on June 27, 2002 was (Yen)42.8 billion, and the amount
of the reduction of legal capital surplus and transfer to unappropriated
retained earnings was (Yen) 600 billion.

(3)It is impracticable for us to determine the amount of short-term borrowings
that are guaranteed by third parties. There were changes in total short-term
borrowings, attributable to normal business activities, between April 1,
2002 and August 31, 2002.

(4)At March 31, 2002, short-term debt and long-term debt of 5,624.8 billion
were secured.

(5)At March 31, 2002, the debentures were not guaranteed by a third party and
were unsecured. Debentures of (Yen)873.0 billion were redeemed between April
1, 2002 and August 31, 2002.

(6) Represents debt with original maturities of more than one year. At March 31,
2002, (Yen)28.2 billion of long-term debt was guaranteed by a third party.

(7) Unsecured unsubordinated bonds of (Yen)240.0 billion due 2005 through 2012
were issued between April 1, 2002 and August 31, 2002. Unsubordinated bonds

48,020

210,503

122,100
100,000
873,156
850,835

236,537
11,593
523,250

2,717,471
90,974

of (Yen)49.6 billion were redeemed between April 1, 2002 and August 31, 2002.
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(8) Subordinated bonds of (Yen)145.5 billion due 2004 through 2015 were issued
between April 1, 2002 and August 31, 2002. In addition, undated subordinated
bonds of (Yen)24.6 billion were issued between April 1, 2002 and August 31,
2002. Subordinated bonds of (Yen)152.8 billion were redeemed between April
1, 2002 and August 31, 2002. Subordinated borrowings of (Yen)96.0 billion
were obtained and subordinated borrowings of (Yen)63.6 billion were repaid
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between April 1, 2002 and August 31, 2002.

(9) Included in other liabilities in our consolidated financial statements.

(10)At March 31, 2002, the authorized, issued and outstanding number of class 1
preferred shares was 81,400. Class 1 preferred shares are redeemable at our
option under the redemption terms stipulated by the articles of
incorporation. We may redeem shares of class 1 preferred shares at
(Yen) 3,000 thousand per share on or after January 21, 2004.

(11)At March 31, 2002, the authorized, issued and outstanding number of class 2
preferred shares was 100,000. Class 2 preferred shares are convertible into
common stock at the option of the shareholders during a conversion period.

(12)At March 31, 2002, the authorized number of shares and issued number of
shares were 22,000,000 and 5,742,467.72, respectively.

(13)At March 31, 2002, the total balance of guarantee for repayment of trust
principal, standby letters of credit and other guarantees and commercial
letters of credit was (Yen) 9,114 billion. With respect to contingent
liabilities, we are involved in various litigation matters. In the opinion
of management, our liabilities, if any, when ultimately determined will not
have a material adverse effect on our financial position.

(14) Except as disclosed above, there has been no material change in our
consolidated capitalization and indebtedness since March 31, 2002.
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USE OF PROCEEDS

Unless otherwise disclosed in the accompanying prospectus supplement, we
will use the net proceeds from our sale of securities to fund our business and
the businesses of our wholly-owned subsidiaries and, except with respect to
senior debt securities, to strengthen our capital base. We will provide further
details about our use of proceeds from a particular offering in the applicable
prospectus supplement.

Our wholly-owned subsidiaries, Bank of Tokyo-Mitsubishi and Mitsubishi Trust
Bank, as selling shareholders, may be offering the shares of our common stock
that they hold, in the form of common stock or ADSs. Because the selling
shareholders are our wholly-owned subsidiaries, any offering of shares of our
common stock by them will be considered a primary offering under U.S.
securities laws and the net proceeds from the offering will be reflected in our
consolidated financial statements. However, Mitsubishi Tokyo Financial Group
will not directly receive the proceeds from their sales of shares of our common
stock, and the proceeds will be allocated to the selling shareholder in
proportion to the shares sold by them. Unless otherwise disclosed in the
accompanying prospectus supplement, we intend to have Bank of Tokyo-Mitsubishi
and Mitsubishi Trust Bank use the proceeds from their sale of the securities to
fund their business. We will provide further details about their use of
proceeds from a particular offering in the applicable prospectus supplement.

DETERMINATION OF OFFERING PRICE

We may sell securities, or the selling shareholders may sell shares of our
common stock, from time to time on any national securities exchange or
automated interdealer quotation system on which our shares of common stock or
other securities are listed or quoted, through negotiated transactions with
underwriters or with other persons, through a combination of such methods of
sale or otherwise, including private sales. See "Plan of Distribution." We may
sell securities, or the selling shareholders may sell shares of our common
stock, at market prices at the time of sale, at prices related to those market
prices, at varying prices determined at the time of sale or at negotiated or
fixed prices, in each case as determined by agreement between ourselves and
underwriters, brokers, dealers or agents, or purchasers.
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RATIOS OF EARNINGS TO FIXED CHARGES AND RATIOS OF EARNINGS TO COMBINED FIXED
CHARGES AND PREFERRED STOCK DIVIDENDS

The following table shows our ratios of earnings to fixed charges and
preferred stock dividends for the periods indicated:

Year Ended March 31,

1998 1999 2000
(in billions, except
U.S. GAAP:
Ratio of earnings to fixed charges:
Excluding interest on depositsS......iiiiiiiiiiitinnnnennnnn - -— 1.04
Including interest on depositsS.......iiiiiiiiiiitnnnnennnnn - -— 1.02
Fixed charge defiCienCy ...ttt ittt eeaeeeeeeeens (Yen)1,190.8 (Yen)655.5 -
Ratio of earnings to combined fixed charges and preferred stock
dividends:
Excluding interest on depositsS.......iiiiiiiiiiiinennennnnn - -- 0.98
Including interest on depositsS..... ..t iitennnennnnn - -— 1.01
Fixed charge defiCienCy ...ttt ittt eeneeeeeeeens (Yen)1,190.8 (Yen)655.5 -

The ratios of earnings to fixed charges are computed by dividing earnings by
fixed charges. Earnings consist primarily of income (loss) before income taxes
and cumulative effect of a change in accounting principle, as adjusted for some
equity method investments and for fixed charges. Fixed charges consist
primarily of interest expenses on deposits, debentures and short-term and
long-term debt, amortization of debt expense and discount and one-third (the
portion deemed representative of the interest factor) of net rental expense
under long-term leases. To compute the ratios of earnings to combined fixed
charges and preferred stock dividends, fixed charges are then combined with
preferred stock dividend requirements. As of the date of this prospectus, our
outstanding classes of preferred stock are class 1 and 2 preferred shares.
Dividends on the class 1 and 2 preferred shares were declared during the fiscal
years ended March 31, 2000, 2001 and 2002.

For the fiscal years ended March 31, 1998, 1999 and 2002, as the ratios of
earnings to (combined) fixed charges (and preferred stock dividends) indicated
less than one-to-one coverage, only the yen amounts of the deficiencies are
disclosed in the above table. These deficiencies resulted primarily from
provisions for possible credit losses of (Yen)l1l,476 billion and (Yen)1l,239
billion in the fiscal years ended March 31, 1998 and 1999, respectively, which
were substantially greater than other historical levels. In the fiscal year
ended March 31, 2002, the deficiency resulted primarily due to the increase in
non-interest expenses.
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DESCRIPTION OF SECURITIES

Common Stock
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We summarize below the material provisions of our articles of incorporation
and our share handling regulations and the Commercial Code of Japan (Law No. 48
of 1899) as they relate to joint stock companies, also known as kabushiki
kaisha. Because it is a summary, this discussion should be read together with
our articles of incorporation and the share handling regulations which have
been filed, or incorporated by reference, as exhibits to the registration
statement of which this prospectus is a part.

General

A joint stock company is a legal entity incorporated under the Commercial
Code. The investment and rights of the shareholders of a joint stock company
are represented by shares of stock in the company, and shareholders' liability
is limited to the amount of the subscription for the shares.

Our authorized common share capital is 22,000,000 shares of common stock
with no par value. As of March 31, 2002, a total of 5,742,467.72 shares of
common stock (including 169,639 shares of common stock held by Mitsubishi Tokyo
Financial Group and its consolidated subsidiaries as treasury stock) were
issued. Each of the shares issued and outstanding is fully paid and
non-assessable. We also are authorized to issue 421,400 shares of preferred
stock, including 81,400 class 1 preferred shares, 100,000 class 2 preferred
shares, 120,000 class 3 preferred shares and 120,000 class 4 preferred shares.
As of March 31, 2002, we had 81,400 class 1 preferred shares, 100,000 class 2
preferred shares, and no class 3 and class 4 preferred shares issued and
outstanding.

We may issue shares from our authorized but unissued share capital following
a resolution to that effect by our board of directors. An increase in our
authorized share capital is only possible by amendment of our articles of
incorporation which generally requires shareholders' approval.

Our wholly-owned subsidiaries, Bank of Tokyo-Mitsubishi and Mitsubishi Trust
Bank, may under this prospectus sell the shares of our common stock that they
own. Because Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank are our
wholly-owned subsidiaries, any offering of shares of our common stock by them
will be considered a primary offering for U.S. securities law purposes. In
connection with the stock-for-stock exchange transaction forming Mitsubishi
Tokyo Financial Group, Bank of Tokyo-Mitsubishi and Mitsubishi Trust Bank
received shares of our common stock in April 2001. As of March 31, 2002, Bank
of Tokyo-Mitsubishi held 128,111 shares, excluding 4,900 shares held in trust,
of our common stock, representing 2.23% of the issued shares of our common
stock, and Mitsubishi Trust Bank held 27,840 shares, excluding 7,700 shares
held in trust, of our common stock, representing 0.48% of the issued shares of
our common stock.

Under the Commercial Code, shares must be registered and are transferable by
delivery of share certificates. In order to assert shareholders' rights against
us, a shareholder must have its name and address registered on our register of
shareholders, in accordance with our share handling regulations. The registered
holder of deposited shares underlying the ADSs is the depositary for the ADSs,
or its nominee. Accordingly, holders of ADSs will not be able to assert
shareholders' rights other than as provided in the agreement between us, the
depositary and the holders of the ADSs.

A holder of shares may choose, at its discretion, to participate in the
central clearing system for share certificates under the Law Concerning Central
Clearing of Share Certificates and Other Securities of Japan. Participating
shareholders must deposit certificates representing the shares to be included
in this clearing system with the Japan Securities Depository Center, Inc. If a
holder is not a participating institution in the Japan Securities Depositary
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Center, it must participate through a participating institution, such as a
securities company or bank having a clearing account with the Japan Securities
Depositary Center. All shares deposited with the Japan Securities Depositary
Center will be registered in the name of the Japan Securities Depositary Center
on
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our register of shareholders. Each participating shareholder will in turn be
registered on our register of beneficial shareholders and be treated in the
same way as shareholders registered on our register of shareholders. Delivery
of share certificates is not required to transfer deposited shares. Entry of
the share transfer in the books maintained by the Japan Securities Depositary
Center for participating institutions, or in the books maintained by a
participating institution for its customers, has the same effect as delivery of
share certificates. This central clearing system is intended to reduce
paperwork required in connection with transfers of shares. Beneficial owners
may at any time withdraw their shares from deposit and receive share
certificates.

Dividends

Dividends are distributed in proportion to the number of shares owned by
each shareholder on the record date for the dividend, subject to the customary
Japanese practice that in case of a newly issued share, a dividend is paid on a
pro rata basis for the portion of a dividend period during which such share has
been owned. Any shares sold by Bank of Tokyo-Mitsubishi and Mitsubishi Trust
Bank will not, for this purpose, be treated as newly issued shares. Dividends
for each financial period may be distributed following shareholders' approval
at an ordinary general meeting. Payment of dividends on common stock is subject
to the preferential dividend rights of holders of preferred stock.

Under our articles of incorporation, our financial accounts will be closed
on March 31 of each year, and dividends, if any, will be paid to shareholders
of record at March 31 following shareholders' approval at an ordinary general
meeting of shareholders. In addition to year—-end dividends, our board of
directors may by resolution declare an interim cash dividend to shareholders of
record as of September 30 of each year. Under the Commercial Code, we may not
make any distribution of profits by way of annual or interim dividend unless we
have set aside in our legal reserve an amount equal to at least one-tenth of
the cash dividend and other amount paid by us as an appropriation of retained
earnings or of any interim dividend, as the case may be, until the aggregate
amount of our legal reserve and additional paid-in capital is at least
one—quarter of our stated capital. We may distribute annual or interim
dividends out of the excess of our net assets, on a non-consolidated basis,
over the aggregate of:

(1) our stated capital,

(2) our additional paid-in capital,

(3) our accumulated legal reserve,

(4) the legal reserve to be set aside in respect of the dividend concerned
and any other proposed payment by way of appropriation of retained
earnings,

(5) the excess, if any, of unamortized expenses incurred in preparation for

the commencement of business and in connection with certain research and
development over the aggregate of the amounts referred to in (2), (3)
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and (4) above, and

(6) 1f assets are stated at market value on our balance sheet, the excess,
if any, of the aggregate market value over the aggregate acquisition
cost of those assets.

In the case of interim dividends, net assets are calculated by reference to
the balance sheet as of the end of the preceding fiscal year, adjusted to
reflect:

(a) any subsequent payment by way of appropriation of retained earnings and
transfer to legal reserve in respect of such payment;

(b) any subsequent transfer of retained earnings to stated capital; and

(c) if we have been authorized, pursuant to a resolution of an ordinary
general meeting of shareholders or the board of directors, to repurchase
our own shares, the total amount of the repurchase price for those
shares that may be paid by us.

Interim dividends may not be paid if there is a risk that at the end of the
fiscal year, there might not be any excess of net assets over the aggregate of
the amounts referred to in (1) through (6) above.

In Japan, the "ex-dividend" date and the record date for any dividends
precede the date of determination of the amount of the dividend to be paid. The
market price of shares generally becomes ex-dividend on the third business day
prior to the record date.
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Stock Splits

Stock splits of our outstanding stock may be effected at any time by
resolution of the board of directors. When a stock split is to be effected, we
may increase the amount of the authorized share capital to cover the stock
split by amending our articles of incorporation by resolution of the board of
directors without approval by special resolution of the general meeting of
shareholders, unless more than one class of stock is issued and outstanding.
Shareholders will not be required to exchange stock certificates for new stock
certificates, but certificates representing the additional stock resulting from
the stock split will be issued to shareholders. We must give public notice of
the stock split, specifying a record date at least two weeks prior to the
record date and, in addition, promptly after the stock split takes effect, give
notice to each shareholder specifying the number of shares to which such
shareholder is entitled by virtue of the stock split.

Fractional Shares

Fractional shares may arise from, among other things, a stock split or a
combination of outstanding shares into a smaller number of shares. A holder of
fractional shares constituting one-hundredth of one share or any integral
multiple of one-hundredth of one share will be registered in our register of
fractional shares. Fractional shares will carry no voting rights, but, pursuant
to the Commercial Code and our articles of incorporation, the holders of
fractional shares will have the right to receive dividends and interim
dividends, if any, on their fractional shares. No certificates for fractional
shares will be issued and therefore fractional shares will not normally be
transferable. However, the registered holders of fractional shares may at any
time require us to purchase the fractional shares at the shares' current market
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New Unit Share System

The new unit share system (tan-gen kabu) was introduced by amendments to the
Commercial Code which became effective on October 1, 2001. Currently, we do not
use the new unit share system. However, we may use the new unit share system by
amending our articles of incorporation which requires shareholders' approval.
Under the new unit share system, a company may provide in its articles of
incorporation that a unit comprises a specified number of shares that is equal
to or less than 1,000 and that does not exceed one-two hundredth of the number
of issued shares. A company may provide in its articles of incorporation that
the company will not issue certificates representing a number of shares less
than a unit. Under the new unit share system, one unit of shares has one voting
right. A holder of less than one unit of shares has no voting right. If we
adopt the new unit share system, shareholders may require us to purchase shares
constituting less than a unit at the current market price. The board of
directors may reduce the number of shares constituting a unit or cease to use
the unit share system by amendments to our articles of incorporation even
though amendments to the articles of incorporation generally require a special
resolution of the general meeting of shareholders.

General Meeting of Shareholders

The ordinary general meeting of our shareholders is usually held in June of
each year in Chiyoda-ku, Tokyo. In addition, we may hold an extraordinary
general meeting of shareholders whenever necessary by giving at least two
weeks' advance notice to shareholders. The record date for ordinary general
meetings of our shareholders is March 31.

Any shareholder holding at least 300 voting rights or 1% of the total number
of voting rights for six months or longer may propose a matter to be considered
at a general meeting of shareholders by submitting a written request to a
representative director at least six weeks prior to the date of the meeting.

Voting Rights

A shareholder has one voting right for each whole share. However, a
corporate shareholder may not exercise its voting rights if we hold more than
one quarter of the total voting rights with respect to that shareholder.
Consequently, neither Bank of Tokyo-Mitsubishi nor Mitsubishi Trust Bank may
vote shares of our common
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stock that they hold. Under our articles of incorporation, except as otherwise
provided by law or by other provisions of our articles of incorporation, a
resolution can be adopted at a shareholders' meeting by the holders of a
majority of the voting rights represented at the meeting. The Commercial Code
and our articles of incorporation require a quorum of not less than one third
of the total number of voting rights for election of our directors and
corporate auditors.

The Commercial Code provides that a quorum of a majority of outstanding
voting rights, excluding those owned by our subsidiaries and affiliates of
which we own, directly or indirectly, more than 25 percent, must be present at
a shareholders' meeting to approve specified corporate actions, such as:

amendment of the articles of incorporation, except in some limited cases;
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the removal of a director or corporate auditor;
a dissolution, merger or consolidation, except for certain types of mergers;

a stock-for-stock exchange or stock-for-stock transfer, except in some
limited circumstances;

the transfer of the whole or an important part of our business;
a reduction of stated capital;
a corporate split, except in some limited circumstances;

the acquisition of the whole business of another company, except in some
limited circumstances;

the offering to persons other than shareholders of stock at a specially
favorable price, or of stock acquisition rights or bonds or notes with stock
acquisition rights with specially favorable conditions; and

the repurchase of our own stock from a specific party.

At least two-thirds of the voting rights represented at the meeting must
approve these actions.

There is no cumulative voting for the election of directors or corporate
auditors.

Subscription Rights

Holders of shares have no preemptive rights under our articles of
incorporation. Under the Commercial Code, however, our board of directors may
determine that shareholders be given subscription rights in connection with a
particular issue of new shares. In this case, these subscription rights must be
given on uniform terms to all shareholders as of a specified record date by
public notice at least two weeks prior to the record date. A notification to
each individual shareholder must also be given at least two weeks prior to the
date of expiration of the subscription rights.

Rights to subscribe for new shares may be transferable or non-transferable,
as determined by the board of directors. If subscription rights are not
transferable, a purported transfer by a shareholder will not be enforceable
against us.

Stock Acquisition Rights

We may issue stock acquisition rights (shinkabu yoyakuken), which in the
U.S. are often in the form of warrants, or bonds with stock acquisition rights
that cannot be detached (shinkabu yoyakuken-tsuki shasai), which in the U.S.
are often in the form of convertible bonds or bonds with non-detachable
warrants. Except where the issuance would be on "specially favorable" terms,
the issuance of stock acquisition rights or bonds with stock acquisition rights
may be authorized by a resolution of the board of directors. Upon exercise of
the stock acquisition rights, the holder of such rights may either acquire
shares by paying the applicable exercise price or, if so determined by a
resolution of the board of directors, by making a substitute payment, such as
having the convertible bonds redeemed for no cash in lieu of the exercise price.
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Liquidation Rights

Upon our liquidation, the assets remaining after payment of all debts,
liquidation expenses, taxes and preferred distributions to holders of shares of
preferred stock will be distributed among the holders of our common stock in
proportion to the number of shares they own.

Transfer Agent

Mitsubishi Trust Bank is the transfer agent for our common stock. The office
of Mitsubishi Trust Bank for this purpose is located at 11-1, Nagatacho
2-chome, Chiyoda-ku, Tokyo, 100-8212, Japan. Mitsubishi Trust Bank maintains
our register of shareholders and records transfers of record ownership upon
presentation of share certificates.

Reports to Shareholders

We furnish to our shareholders notices, in Japanese, of shareholders'
meetings, annual business reports, including our financial statements, and
notices of resolutions adopted at our shareholders' meetings.

Record Dates and Closing of Shareholders' Register

As stated above, March 31 is the record date for the payment of annual
dividends if any, and the determination of shareholders entitled to vote at
ordinary general meetings of our shareholders. September 30 is the record date
for the payment of interim dividends, if any. In addition, by a resolution of
the board of directors and after giving at least two weeks' prior public
notice, we may at any time set a record date or close the shareholders'
register temporarily, for a period not in excess of three months, in order to
determine the shareholders who are entitled to the rights pertaining to the
shares. The trading of shares and the delivery of certificates may continue
even while the shareholders' register is closed.

Repurchase of Our Shares of Common Stock
We may repurchase our own shares:

through the Tokyo Stock Exchange or other stock exchanges on which the
shares are listed, if authorized by an ordinary resolution of an ordinary
general meeting of shareholders,

by way of a tender offer, if authorized by an ordinary resolution of an
ordinary general meeting of shareholders,

from a specific party, if authorized by a special resolution of an ordinary
general meeting of shareholders, or

from subsidiaries, if authorized by a resolution of the board of directors.

When the repurchase is made by us from a specific party, as authorized by a
special resolution of an ordinary meeting of shareholders, any shareholder may
make a demand to a director, five days or more prior to the relevant
shareholders' meeting, that we also repurchase the shares held by that
shareholder.

Any repurchase of our own shares from persons other than our subsidiaries
must satisfy certain requirements, including that the total amount of the
repurchase price may not exceed the amount of the retained earnings available
for annual dividend payments after taking into account any reduction, if any,
of the stated capital, additional paid-in capital or legal reserve (if such
reduction of the stated capital, additional paid-in capital or legal reserve
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has been authorized pursuant to a resolution of the relevant ordinary general
meeting of shareholders), minus the amount to be paid by way of appropriation
of retained earnings for the relevant fiscal year and the amount to be
transferred to stated capital. If we repurchase shares from subsidiaries, the
total amount of the repurchase price may not exceed the amount of the retained
earnings available for interim dividend payment minus the amount of interim
dividend, if paid. If it is anticipated that the net assets on the balance
sheet as at the end of the relevant fiscal year will be less than the aggregate
amount of the stated capital, additional paid-in capital and other items as
described in (1) through (6) in the second paragraph under "--Dividends" above,
we may not repurchase our own shares.
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We may hold our own shares so repurchased without restrictions. In addition,
we may cancel or dispose of our own shares that we hold by a resolution of the
board of directors. As of March 31, 2002, Mitsubishi Tokyo Financial Group
(excluding its subsidiaries) owned 374.24 treasury shares.

Preferred Stock

The following is a summary of information concerning the shares of our
preferred stock, including brief summaries of certain provisions of our
articles of incorporation and share handling regulations and of the Commercial
Code as currently in effect. The detailed rights of the preferred shares are
set out in the articles of incorporation and the resolutions of the board of
directors relating to the issuance of the relevant stock.

General

Under our articles of incorporation, we are authorized to issue four classes
of preferred shares. The preferred shares have equal preference over shares of
common stock in respect of dividend entitlements and distribution upon our
liquidation, but holders of the preferred shares are not entitled to vote at
general meetings of shareholders, subject to the exceptions provided under the
Commercial Code. Currently, 81,400 shares of class 1 and 100,000 shares of
class 2 preferred shares are outstanding, but class 3 and class 4 preferred
shares are not outstanding. We may, at any time, purchase and redeem, at fair
value, any shares of preferred stock outstanding out of earnings available for
distribution to shareholders.

Class 1 and class 3 preferred shares are not convertible into our common
stock but are redeemable at our discretion. We may redeem shares of class 1
preferred shares at (Yen)3,000,000 per share, in whole or in part, on or after
January 21, 2004. The redemption terms of class 3 preferred shares will be
determined by the board of directors at the time of issuance of class 3
preferred shares. Class 2 and class 4 preferred shares are convertible into our
common stock at the option of the holder during a conversion period. At the
option of the holders, class 2 preferred shares are convertible into common
stock from July 31, 2003 to July 31, 2008 at the conversion price of
(Yen)1,391,428 per share. The conversion price will be revised annually on
August 1 of each year from 2003 through 2007 to reflect, subject to certain
adjustments, the average market closing price of our common stock on the Tokyo
Stock Exchange for the 30 business days starting from the 45th business day
prior to the date of revision of the conversion price. The conversion price
will not exceed the initial conversion price of (Yen)1l,391,428 nor be below
(Yen) 714,285 unless certain events or circumstances arise. Class 2 preferred
shares which are not converted at the option of the holders will be mandatorily
converted into common stock on August 1, 2008, at the conversion price
determined based on the average market closing price of the common stock traded
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on the Tokyo Stock Exchange for the 30 business days starting from the 45th
business day prior to the date of mandatory conversion. In the event the
average market closing price is below (Yen) 714,285, the conversion price will
be (Yen)714,285. The conversion terms of class 4 preferred shares will be
determined by the board of directors at the time of issuance of class 4
preferred shares.

Preferred Dividends

The amount of the preferred dividends for class 1 preferred shares is
(Yen) 82,500 per share per fiscal year and for class 2 preferred shares is
(Yen) 16,200 per share per fiscal year. The amounts of the preferred dividends
for class 3 and class 4 preferred shares are to be set by the resolutions of
the board of directors at the time of issuance. The annual dividend per share
may not exceed (Yen)250,000 per share per fiscal year for class 3 preferred
shares and (Yen)125,000 per share per fiscal year for class 4 preferred shares.
In the event that the board of directors determines to pay an interim dividend
to holders of the common stock, we will, in priority to the payment of that
interim dividend, pay a preferred interim dividend to holders of the preferred
shares and the amount of that preferred interim dividend will be deducted from
the preferred dividend payable on preferred shares in respect of that same
fiscal year.

No payment of dividends on the preferred shares or any other shares can be
made unless we have sufficient retained earnings and, in the case of annual
preferred dividends, the shareholders at the relevant ordinary general meeting
of shareholders or, in the case of preferred interim dividends, the board of
directors, resolves to distribute the retained earnings.
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Dividends on the preferred shares are non-cumulative. If the full amount of
any dividend is not declared on the preferred shares in respect of any fiscal
year, holders of the preferred shares do not have any right to receive
dividends in respect of the deficiency in any subsequent fiscal year, and we
will have no obligation to pay the deficiency or to pay any interest whether or
not dividends are paid in respect of any subsequent fiscal year. The holders of
the preferred shares are not entitled to any further dividends or other
participation in or distribution of our profits.

Liquidation Rights

In the event of our voluntary or involuntary liquidation, holders of the
preferred shares will be entitled, equally in rank as among themselves, to
receive out of the residual assets upon liquidation a distribution of
(Yen) 3,000,000 per share for class 1 preferred shares, (Yen)2,000,000 per share
for class 2 preferred shares and (Yen)2,500,000 per share in the case of each
of the class 3 preferred shares and class 4 preferred shares before any
distribution of assets is made to holders of common stock. The holders of
preferred shares are not entitled to any further dividends or other
participation in or distribution of our residual assets upon our liquidation.

Voting Rights

No holder of preferred shares has the right to receive notice of, or to vote
at, a general meeting of shareholders, except as otherwise specifically
provided under the Commercial Code or other applicable law. Under the
Commercial Code, holders of the preferred shares will be entitled to receive
notice of, and have one voting right per preferred share at, general meetings
of shareholders (1) from the commencement of our ordinary general meeting of
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shareholders if an agenda for approval to declare a preferred dividend is not
submitted to such meeting or (2) from the close of our ordinary general meeting
of shareholders if a proposed resolution to declare a preferred dividend is not
approved at such meeting until such time as a resolution of an ordinary general
meeting of shareholders declaring a preferred dividend is passed.

American Depositary Shares

The Bank of New York will issue the American depositary receipts, or ADRs.
Each ADR will represent ownership interests in American depositary shares, or
ADSs. Each ADS represents one thousandth of a share of our common stock. Each
ADS is held by Bank of Tokyo-Mitsubishi, acting as custodian, at its principal
office in Tokyo, on behalf of The Bank of New York, acting as depositary. Each
ADS will also represent securities, cash or other property deposited with The
Bank of New York but not distributed to ADS holders. The Bank of New York's
corporate trust office is located at 101 Barclay Street, New York, New York
10286 and its principal executive office is located at One Wall Street, New
York, New York 10286, U.S.A.

You may hold ADSs either directly or indirectly through your broker or other
financial institution. If you hold ADSs directly, you are an ADS holder. This
description assumes you hold your ADSs directly. If you hold the ADSs
indirectly, you must rely on the procedures of your broker or other financial
institution to assert the rights of ADS holders described in this section. You
should consult with your broker or financial institution to find out what those
procedures are.

The Bank of New York will actually be the registered holder of the common
stock, so you will have to rely on it to exercise your rights as a shareholder.
Our obligations and the obligations of The Bank of New York are set out in a
deposit agreement among us, The Bank of New York and you, as an ADS holder. The
deposit agreement and the ADSs are governed by New York law.

The following is a summary of the material terms of the deposit agreement.
Because it is a summary, it does not contain all the information that may be
important to you. For more complete information, you should read the entire
deposit agreement and the form of ADR. You can find directions on how to obtain
copies of these in the section entitled "Where You Can Obtain More Information."
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Share Dividends and Other Distributions

The Bank of New York has agreed to pay to you the cash dividends or other
distributions it or the custodian receives on shares of common stock or other
deposited securities, after deducting its fees and expenses. You will receive
these distributions in proportion to the number of shares your ADSs represent.

Cash. The Bank of New York will convert any cash dividend or other cash
distribution we pay on our common stock into U.S. dollars, if it can do so on a
reasonable basis and can transfer the U.S. dollars to the United States. If
that is not possible or if any approval from the Japanese government is needed
and cannot be obtained, the deposit agreement allows The Bank of New York to
distribute the yen only to those ADS holders to whom it 1is possible to do so.
The Bank of New York will hold the yen it cannot convert for the account of the
ADS holders who have not been paid. It will not invest the yen and it will not
be liable for any interest.

Before making a distribution, any withholding taxes that must be paid under
Japanese law will be deducted. See "Taxation--Japanese Taxation." The Bank of

297



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

New York will distribute only whole U.S. dollars and cents and will round
fractional cents to the nearest whole cent. If the relevant exchange rates
fluctuate during a time when The Bank of New York cannot convert the Japanese
currency, you may lose some or all of the value of the distribution.

Shares. The Bank of New York may distribute new ADSs representing any
shares we may distribute as a dividend or free distribution, if we furnish The
Bank of New York promptly with satisfactory evidence that it is legal to do so.
The Bank of New York will only distribute whole ADSs. It will sell shares which
would require it to issue a fractional ADS and distribute the net proceeds in
the same way as it distributes cash dividends. If The Bank of New York does not
distribute additional ADSs, each ADS will also represent the new shares.

Rights to Receive Additional Shares. If we offer holders of our common
stock any rights to subscribe for additional shares of common stock or any
other rights, The Bank of New York may, after consultation with us, make those
rights available to you. We must first instruct The Bank of New York to do so
and furnish it with satisfactory evidence that it is legal to do so. If we do
not furnish this evidence and/or do not give these instructions, and The Bank
of New York decides it is practical to sell the rights, The Bank of New York
will sell the rights and distribute the proceeds in the same way as it
distributes cash dividends. The Bank of New York may allow rights that are not
distributed or sold to lapse. In that case, you will receive no value for them.

If The Bank of New York makes rights available to you, upon instruction from
you it will exercise the rights and purchase the shares on your behalf. The
Bank of New York will then deposit the shares and issue ADSs to you. It will
only exercise the rights if you pay it the exercise price and any other charges
the rights require you to pay.

U.S. securities laws may restrict the sale, deposit, cancellation and
transfer of the ADSs issued after the exercise of the rights. For example, you
may not be able to trade the ADSs freely in the United States. In this case,
The Bank of New York may issue the ADSs under a separate restricted deposit
agreement which will contain the same provisions as the deposit agreement,
except for changes needed to put the restrictions in place. The Bank of New
York will not offer you rights unless those rights and the securities to which
the rights relate are either exempt from registration or have been registered
under the U.S. Securities Act with respect to a distribution to you. We will
have no obligation to register under the Securities Act those rights or the
securities to which they relate.

Other Distributions. The Bank of New York will send to you anything else we
distribute on deposited securities by any means it thinks is legal, fair and
practical. If it cannot make the distribution in that way, The Bank of New York
has a choice. It may decide to sell what we distributed and distribute the net
proceeds, in the same way as it does with cash. Or, it may decide to hold what
we distributed, in which case ADSs will also represent the newly distributed
property.

The Bank of New York is not responsible if it decides that it is unlawful or
impractical to make a distribution available to any ADS holders. We have no
obligation to register ADSs, shares, rights or other securities under the
Securities Act. We also have no obligation to take any other action to permit
the distribution
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of ADSs, shares, rights or anything else to ADS holders. This means that you
may not receive the distributions we make on our shares or any value for them
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if it is illegal or impractical for us or The Bank of New York to make them
available to you.

Deposit, Withdrawal and Cancellation

The Bank of New York will issue ADSs if you or your broker deposits shares
or evidence of rights to receive shares with the custodian. Upon payment of its
fees and expenses and of any taxes or charges, such as stamp taxes or stock
transfer taxes or fees, The Bank of New York will register the appropriate
number of ADSs in the names you request and will deliver the ADSs at its
corporate trust office to the persons you request.

In certain circumstances, subject to the provisions of the deposit
agreement, the Bank of New York may issue ADSs before the deposit of the
underlying shares. This is called a pre-release of ADSs. A pre-release is
closed out as soon as the underlying shares are delivered to the depositary.
The depositary may receive ADSs instead of the shares to close out a
pre-release. The depositary may pre-release ADSs only on the following
conditions:

Before or at the time of the pre-release, the person to whom the pre-release
is made must represent to the depositary in writing that it or its customer,
as the case may be, owns the shares to be deposited;

The pre-release must be fully collateralized with cash or collateral that
the depositary considers appropriate;

The depositary must be able to close out the pre-release on not more than
five business days' notice.

The pre-release will be subject to whatever indemnities and credit
regulations that the depositary considers appropriate. In addition, the
depositary will limit the number of ADSs that may be outstanding at any time as
a result of a pre-release.

You may turn in your ADSs at the Corporate Trust Office of The Bank of New
York's office. Upon payment of its fees and expenses and of any taxes or
charges, such as stamp taxes or stock transfer taxes or fees, The Bank of New
York will deliver (1) the underlying shares to an account designated by you and
(2) any other deposited securities underlying the ADS at the office of the
custodian. Or, at your request, risk and expense, The Bank of New York will
deliver the deposited securities at its corporate trust office.

The ADSs may only be presented for cancellation and release of the
underlying shares of common stock or other deposited securities in multiples of
1,000 ADSs. Holders of ADRs evidencing less than 1,000 ADSs will not be
entitled to delivery of any underlying shares or other deposited securities
unless such ADRs, together with other ADRs presented by the same holder at the
same time, represent in the aggregate at least 1,000 ADSs. If any ADSs are
surrendered but not cancelled pursuant to the preceding sentence, The Bank of
New York will execute and deliver an ADR or ADRs evidencing the balance of ADSs
not so cancelled to the person or persons surrendering the same.

Voting Rights

If you are an ADS holder on a record date fixed by The Bank of New York, you
may instruct The Bank of New York to vote the shares underlying your ADSs at a
meeting of our shareholders in accordance with the procedures set forth in the

deposit agreement.

The Bank of New York will notify you of the upcoming meeting and arrange to
deliver our voting materials to you. The notice shall contain (a) such
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information as is contained in such notice of meeting, (b) a statement that as
of the close of business on a specified record date you will be entitled,
subject to any applicable provision of Japanese law and our articles of
incorporation, to instruct The Bank of New York as to the exercise of the
voting rights, if any, pertaining to the amount of shares or other deposited
securities represented by your ADSs, and (c) a brief statement as to the manner
in which such instructions may be given, including an express indication that
instructions may be given to The Bank of New York to give a discretionary proxy
to a person designated by us. Upon your written request, received on or before
the date established by The Bank of New York for such purpose, The Bank of New
York shall endeavor in so far as practicable to vote or cause to be
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voted the amount of shares or other deposited securities represented by your
ADSs in accordance with the instructions set forth in your request. So long as
Japanese law provides that votes may only be cast with respect to one or more
whole shares or other deposited securities, The Bank of New York will aggregate
voting instructions to the extent such instructions are the same and vote such
whole shares or other deposited securities in accordance with your
instructions. If, after aggregation of all instructions to vote received by The
Bank of New York, any portion of the aggregated instructions constitutes
instructions with respect to less than a whole share or other deposited
security, The Bank of New York will not vote or cause to be voted the shares or
other deposited securities to which such portion of the instructions apply. The
Bank of New York will not vote or attempt to exercise the right to vote that
attaches to the shares or other deposited securities, other than in accordance
with the instructions of the ADS holders.

We cannot assure you that you will receive the voting materials in time to
ensure that you can instruct The Bank of New York to vote your shares. In
addition, The Bank of New York is not responsible for failing to carry out
voting instructions or for the manner of carrying out voting instructions as
long as it has acted in good faith. This means that you may not be able to
exercise your right to vote and there may be nothing you can do if your shares

are not voted as you requested.

Fees and Expenses

ADR holders must pay:

$5.00 (or less) per 100 ADSs

$0.02

Registration or transfer fees........... ...

Expenses of The Bank of New York...................

Taxes and other governmental charges The Bank of

(or portion thereof) ..

(OF 1€SS) PeT ADSS . vttt ettt et aeeeeeeeeeannens

Each issuance of an ADS, including as a resul
distribution of shares or rights or other pro

Each cancellation of an ADS,
agreement terminates

including if the

To the extent permitted by securities exchang
which the ADSs may be listed for trading any
payment

Transfer and registration of shares on the sh
register of the foreign registrar from your n
name of The Bank of New York or its agent whe
you deposit or withdraw shares

Conversion of foreign currency to U.S. dollar
telex and facsimile transmission expenses
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New York or Bank of Tokyo-Mitsubishi, as custodian,

have to pay on any ADS or share underlying an ADS,

for example, stock transfer taxes, stamp duty or

wWwithholding taxes . .ot ittt ittt e e e ettt eaannn As necessary

Payment of Taxes

You will be responsible for any taxes or other governmental charges payable
on your ADSs or on the deposited securities underlying your ADSs. The Bank of
New York may refuse to transfer your ADSs or allow you to withdraw the
deposited securities underlying your ADSs until those taxes or other charges
are paid. It may apply payments owed to you or sell deposited securities
underlying your ADSs to pay any taxes owed and you will remain liable for any
deficiency. If it sells deposited securities, it will, if appropriate, reduce
the number of ADSs to reflect the sale and pay to you any property, remaining
after it has paid the taxes.

Reclassifications, Recapitalizations And Mergers
If we:

reclassify, split up or consolidate any of our shares or the deposited
securities,
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recapitalize, reorganize, merge, liquidate, consolidate or sell all or
substantially all of our assets or take any similar action, or

distribute securities on the shares that are not distributed to you,
then,

(1) the cash, shares or other securities received by The Bank of New York
will become deposited securities and each ADS will automatically
represent its equal share of the new deposited securities unless
additional ADSs are issued; and

(2) The Bank of New York may, and will if we request, issue new ADSs or ask
you to surrender your outstanding ADSs in exchange for new ADSs,
identifying the new deposited securities.

Amendment and Termination

We may agree with The Bank of New York to amend the deposit agreement and
the ADSs without your consent for any reason. If the amendment adds or
increases fees or charges, except for taxes and other governmental charges,
registration fees, cable, telex or facsimile transmission costs, delivery costs
or other such expenses, or prejudices an important right of ADS holders, it
will only become effective three months after The Bank of New York notifies you
of the amendment. At the time an amendment becomes effective, you are
considered, by continuing to hold your ADS, to agree to the amendment and to be
bound by the ADSs and the deposit agreement as amended. However, no amendment
will impair your right to receive the deposited securities in exchange for your
ADSs.

The Bank of New York will terminate the deposit agreement if we ask it to do

so, in which case it must notify you at least 30 days before termination. The
Bank of New York may also terminate the deposit agreement if The Bank of New
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York has told us that it would like to resign and we have not appointed a new
depositary bank within 60 days.

If any ADSs remain outstanding after termination, The Bank of New York will
stop registering the transfers of ADSs, will stop distributing dividends to ADS
holders and will not give any further notices or do anything else under the
deposit agreement other than:

(1) collect dividends and distributions on the deposited securities,

(2) sell rights and other property offered to holders of deposited
securities, and

(3) deliver shares and other deposited securities in exchange for ADSs
surrendered to The Bank of New York.

At any time after one year following termination, The Bank of New York may
sell any remaining deposited securities. After that, The Bank of New York will
hold the money it received on the sale, as well as any other cash it is holding
under the deposit agreement for the pro rata benefit of the ADS holders that
have not surrendered their ADSs. It will not invest the money and has no
liability for interest. The Bank of New York's only obligations will be to
account for the money and other cash and with respect to indemnification and to
retain depositary documents. After termination, our only obligations will be
with respect to indemnification and to pay certain amounts to The Bank of New
York.

Limitations on Obligations and Liability to ADS Holders
The deposit agreement expressly limits our obligations and the obligations
of The Bank of New York. It also limits our liability and the liability of The

Bank of New York. We and The Bank of New York:

are only obligated to take the actions specifically set forth in the deposit
agreement without negligence or bad faith;

are not liable if either is prevented or delayed by law, any provision of
our articles of incorporation or circumstances beyond their control from

performing their obligations under the deposit agreement;
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are not liable if either exercises or fails to exercise discretion permitted
under the deposit agreement;

have no obligation to become involved in a lawsuit or other proceeding

related to the ADSs or the deposit agreement on your behalf or on behalf of

any other party unless indemnified to their satisfaction; and

may rely upon any advice of or information from legal counsel, accountants,

any person depositing shares, any ADS holder or any other person believed in

good faith to be competent to give them that advice or information.

In the deposit agreement, we and The Bank of New York agree to indemnify
each other for liabilities arising out of acts performed or omitted by the
other party in accordance with the deposit agreement.

Requirements for Depositary Actions

Before The Bank of New York will issue or register transfer of an ADS, make
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a distribution on an ADS, or permit withdrawal of shares, it may require:

payment of stock transfer or other taxes or other governmental charges and
transfer or registration fees charged by third parties for the transfer of
any shares or other deposited securities,

production of satisfactory proof of the identity and genuineness of any
signature or other information it deems necessary, and

compliance with regulations it may establish, from time to time, consistent
with the deposit agreement, including presentation of transfer documents.

The Bank of New York may refuse to deliver, transfer, or register transfers
of ADSs generally when its transfer books are closed, when our transfer books
are closed or at any time if it or we think it advisable to do so.

You have the right to cancel your ADSs and withdraw the underlying shares at
any time except:

when temporary delays arise because: (1) The Bank of New York has closed its
transfer books or we have closed our transfer books; (2) the transfer of
shares is blocked to permit voting at a shareholders' meeting; or (3) we are
paying a dividend on the shares;

when you or other ADS holders seeking to withdraw shares owe money to pay
fees, taxes and similar charges; or

when it 1is necessary to prohibit withdrawals in order to comply with any
laws or governmental regulations that apply to ADSs or to the withdrawal of
shares or other deposited securities.

This right of withdrawal may not be limited by any other provision of the
deposit agreement.

Reports and Other Communications

The Bank of New York will make available for your inspection at its
corporate trust office any reports and communications, including any proxy
soliciting material, that it receives from us, if those reports and
communications are both (a) received by The Bank of New York as the holder of
the deposited securities and (b) made generally available by us to the holders
of the deposited securities. If we ask it to, The Bank of New York will also
send you copies of those reports it receives from us.

Inspection of Transfer Books

The Bank of New York will keep books for the registration and transfer of
ADSs, which will be open for your inspection at all reasonable times. You will
only have the right to inspect those books if the inspection is for the purpose
of communicating with other owners of ADSs in connection with our business or a
matter related to the deposit agreement or the ADSs.
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Debt Securities

The debt securities offered by this prospectus will be our unsecured
obligations. Senior debt will be issued under a senior debt indenture.
Subordinated debt will be issued under a subordinated debt indenture. Debt
securities may be issued as convertible debt securities which are classified
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under the Japanese Commercial Code as bonds with stock acquisition rights. The
senior debt indenture and the subordinated debt indenture are sometimes
referred to in this prospectus individually as an "indenture" and collectively
as the "indentures." The forms of indentures are filed as exhibits to the
registration statement, of which this prospectus forms a part.

The following briefly summarizes the material provisions of the indentures
and the debt securities. You should read the more detailed provisions of the
applicable indenture, including the defined terms, for provisions that may be
important to you. You should also read the particular terms of a series of debt
securities, which will be described in more detail in the applicable prospectus
supplement. Copies of the indentures may be obtained from us or the applicable
trustee. So that you may easily locate the more detailed provisions, the
numbers in parentheses below refer to sections in the applicable indenture or,
if no indenture is specified, to sections in each of the indentures. Wherever
particular sections or defined terms of the applicable indenture are referred
to, these sections or defined terms are incorporated into this prospectus by
reference, and the statement in this prospectus is qualified by that reference.

Unless otherwise provided in the applicable prospectus supplement, the
trustee under the senior debt indenture will be The Bank of New York and the
trustee under the subordinated debt indenture will be JPMorgan Chase Bank.

We are a holding company that conducts substantially all of our operations
through subsidiaries and our obligations under the debt securities will not be
guaranteed by any of our subsidiaries. As a result, claims of the holders of
the debt securities will generally have a junior position to claims of
creditors of our subsidiaries, except to the extent that Mitsubishi Tokyo
Financial Group 1is recognized, and receives payment, as a creditor of those
subsidiaries. Claims of our subsidiaries' creditors other than Mitsubishi Tokyo
Financial Group include, among other things, substantial amounts of long-term
borrowings, deposit liabilities, securities sold under repurchase agreements,
commercial paper and other short-term borrowings.

Neither of the indentures limits our ability to enter into a highly
leveraged transaction or provides you with any special protection in the event
of such a transaction. In addition, neither of the indentures provides special
protection in the event of a sudden and dramatic decline in our credit quality
resulting from a takeover, recapitalization or similar restructuring.

General

The indentures provide that our debt securities may be issued in one or more
series, with different terms, in each case as authorized from time to time by
us. Neither of the indentures limits the amount of debt securities that we may
issue. We have the right to "reopen" a previous issue of a series of debt
securities by issuing additional debt securities of that series.

Subordinated debt securities may be:

senior subordinated securities with a fixed stated maturity or date of
redemption; or

junior subordinated securities with no fixed stated maturity or date of
redemption.

Specific Japanese and U.S. federal income tax consequences and other special
considerations applicable to any series of debt securities issued by us will be

described in the applicable prospectus supplement.

The applicable prospectus supplement relating to any series of debt
securities will describe, among other things, the following terms, where
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applicable:
the title of the debt securities;

whether the debt securities will be senior, senior subordinated or junior
subordinated debt;
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the total principal amount of the debt securities;

any limit on the aggregate principal amount or aggregate initial offering
price of the debt securities;

the percentage of the principal amount at which the debt securities will be
sold and, if applicable, the method of determining the price;

the date or dates on which the principal of the debt securities will be
payable, if any, and the amount payable upon acceleration;

the interest rate or the method of computing the interest rate;

the date or dates from which any interest will accrue, or how the date or
dates will be determined, and the interest payment date or dates and any
related record dates;

if other than in U.S. dollars, the currency or currency unit in which
payment will be made;

if any payments may be made at our election or at the election of a holder
of debt securities in a currency or currency unit other than that in which
the debt securities are stated to be payable, the periods within which and
the terms upon which the election may be made;

any provisions for the payment of additional amounts for taxes in addition
to those set forth below;

the denominations in which the currency or currency unit of any debt
securities will be issuable;

the location where payments on the debt securities will be made;

the terms and conditions on which the debt securities may be redeemed at our
option;

any obligation of ours to redeem, purchase or repay the debt securities at
the option of a holder upon the happening of any event and the terms and
conditions of redemption, purchase or repayment;

the conversion provisions, if any;

any provisions for the discharge of our obligations relating to the debt
securities by deposit of funds or government obligations;

whether the debt securities are to trade in book-entry form and the terms
and any conditions for exchanging the global security in whole or in part

for paper certificates;

the date of any global security if other than the original issuance of the
first debt security to be issued;
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any covenants or agreements relating to the debt securities;

any events of default applicable to the debt securities not described in
this prospectus;

any material provisions of the applicable indenture described in this
prospectus that do not apply to the debt securities; and

any other specific terms of the debt securities.

We may issue some of the debt securities as original issue discount debt
securities. Original issue discount debt securities will bear no interest or
will bear interest at a below-market rate and will be sold at a discount below
their stated principal amount. The prospectus supplement will contain any
special tax, accounting or other information relating to original issue
discount debt securities. If we offer other kinds of debt securities, including
debt securities linked to an index or payable in currencies other than U.S.
dollars, the prospectus supplement relating to those debt securities will also
contain any special tax, accounting or other information relating to those debt
securities.

The debt securities, other than convertible debt securities, will be issued
only in registered form. As currently anticipated, debt securities of a series
will trade in book-entry form, and global notes will be issued in physical
(paper) form, as described below under "--Global Securities." Unless otherwise
provided in the accompanying prospectus supplement, debt securities denominated
in U.S. dollars will be issued only in denominations of $1,000 and whole
multiples of $1,000. (Section 302.) The prospectus supplement relating to
offered securities denominated in a foreign or composite currency will specify
the denomination of the offered securities.

The debt securities may be presented for exchange, and debt securities other
than a global security may be presented for registration of transfer, at the
principal corporate trust office of the relevant trustee in New York City.
Holders will not have to pay any service charge for any registration of
transfer or exchange of debt securities, but you may have to pay an amount to
cover any tax or other governmental charge payable in connection with the
registration of transfer. (Section 305.)
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Payment and Paying Agents

Distributions on the debt securities other than those represented by global
notes will be made in the designated currency against surrender of the debt
securities at the principal corporate trust office of the relevant trustee in
New York City. Payment of interest will be made on the relevant payment date to
the registered holder at the close of business on the record date for the
payment. Interest payments will be made at the principal corporate trust office
of the relevant trustee in New York City, or by a check mailed to the holder at
his registered address. (Section 307.) Interest payments on debt securities
that are not denominated in U.S. dollars may be made by paying agents outside
of New York City. Payments in any other manner will be specified in the
prospectus supplement.

Payment of Additional Amounts

All payments of the principal of, premium, if any, and interest, including
discount, if any, on our debt securities will be made without deduction or
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withholding for or on account of any present or future taxes, duties,
assessments or other governmental charges of whatever nature imposed or levied
by or on behalf of Japan or the jurisdiction of organization of any successor
entity or any of their political subdivisions or taxing authorities, unless the
withholding or deduction of the taxes, duties, assessments or other
governmental charges is required by law or regulation or by the official
interpretation of the relevant law or regulation. In that event, we will pay to
each holder of debt securities such additional amounts as may be necessary in
order that each net payment on the applicable debt security after the deduction
or withholding will not be less than the amount provided for in the applicable
debt security to be then due and payable. The obligations to pay these
additional amounts, however, will not apply to:

any taxes, duties, assessments or other governmental charges that would not
have been imposed but for

(1) the existence of any present or former connection between the holder
or the beneficial owner of the applicable debt security, or between a
fiduciary, settlor, beneficiary or partner, if the holder or
beneficial owner is an estate, trust or partnership, and the
applicable taxing jurisdiction imposing the taxes, duties,
assessments or other governmental charges other than the mere receipt
of payments in respect of a debt security or the holding or ownership
of a debt security or beneficial interest therein or the enforcement
of rights with respect thereto; or

(2) the presentation of a debt security, where presentation is required,
for payment on a date more than 30 days after the date on which the
payment became due and payable or the date on which payment of the
debt security is duly provided for, whichever occurs later, except to
the extent the holder or beneficial owner of the debt security would
have been entitled to the additional amounts if it had presented the
debt security for payment on any date within the 30-day period;

any estate, inheritance, gift, sales, transfer, personal property or similar

tax, duty, assessment or other governmental charge;

any tax, duty, assessment or other governmental charge which is payable
otherwise than by withholding from payments of, or in respect of, principal
of, or any interest on, the debt securities;

any tax, duty, assessment or other governmental charge that is imposed or
withheld by reason of the failure to comply by the holder or the beneficial
owner of the debt securities with our request addressed to the holder:

(1) to provide information concerning the nationality, residence,
identity or connection with a taxing jurisdiction of the holder or
the beneficial owner, or

(2) to make any declaration or other similar claim to satisfy any
information or reporting requirement, which is required or imposed by
a statute, treaty, regulation or administrative practice of the
taxing Jjurisdiction as a precondition to exemption from all or part
of the tax, assessment or other governmental charge;
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any withholding or deduction imposed on a payment to an individual and
required to be made pursuant to any European Union Directive on the taxation
of savings implementing the conclusions of the ECOFIN Council meeting of

307



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

November 26-27, 2000, or any law implementing or complying with, or
introduced in order to conform to, such directive;

any withholding or deduction that is imposed on any debt security that is
presented for payment by or on behalf of a holder who would have been able
to avoid such withholding or deduction by presenting the relevant debt
security to another paying agent in a member state of the European Union; or

any combination of items listed above.

Additional amounts will not be paid with respect to any payment of principal
or any interest on any debt security to any holder or beneficial owner that is
a fiduciary or partnership or other than the sole beneficial owner of the
applicable debt security to the extent the payment would be required by the
laws of a taxing jurisdiction to be included in the income for tax purposes of
a beneficiary or settlor with respect to the fiduciary or a member of the
partnership or a beneficial owner who would not have been entitled to these
additional amounts had it been a holder.

Whenever the payment of principal of, or any premium or interest on, any
debt security is mentioned in an indenture in any context, the mention will be
deemed to include the payment of additional amounts to the extent that, in the
context of the discussion, additional amounts are, were or would be payable
with respect to the applicable debt security.

Redemption for Taxation Reasons

The debt securities may be redeemed for cash, at our option, as a whole but
not in part, at any time, at a redemption price equal to the principal amount
(or accreted value) of the applicable debt security, together with accrued
interest to the date fixed by us for redemption and additional amounts, if as a
result of any change in, or amendment to, the laws or treaties (or any
regulations or rulings promulgated thereunder) of Japan or the jurisdiction of
organization of any successor entity (or any political subdivision or taxing
authority of such jurisdiction) affecting taxation, or any change in official
position regarding the application or interpretation of these laws, treaties,
regulations or rulings (including a holding, judgment, or order by a court of
competent Jjurisdiction), which change, amendment, application or interpretation
becomes effective on or after the date of the issuance of the applicable debt
security, in the case of ourselves, or on or after the date a successor assumes
our obligations under the applicable debt security, in the case of any
successor, we are, or on the next interest payment date would be, required to
pay any additional amounts for the applicable debt security which cannot be
avoided by measures reasonably available to us. We shall give not less than 30
nor more than 60 days' irrevocable notice to the holders of the applicable debt
securities being redeemed for taxation reasons, provided that we may not give a
notice of redemption earlier than 90 days prior to the earliest date on which
we would be obligated to make the withholding if a payment in respect of the
applicable debt securities were then due.

Prior to the publication and mailing of any notice of redemption of the debt
securities pursuant to the foregoing, we will (a) certify to the applicable
trustee that the conditions precedent to the right to redeem the debt
securities have occurred and (b) deliver to the applicable trustee an opinion
of an independent counsel or tax consultant of recognized standing to the
effect that the circumstances referred to above exist. The applicable trustee
shall accept the opinion as sufficient evidence of the satisfaction of the
conditions precedent described above, in which event it shall be conclusive and
binding on the holders.

Senior Debt
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The senior debt securities will be issued under the senior debt indenture
and will rank on an equal basis with all of our other unsecured debt except
subordinated debt.
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Senior Subordinated Debt

The senior subordinated debt securities will be issued under the
subordinated debt indenture. Upon the occurrence of any of the following
subordination events, the senior subordinated debt securities will be
subordinated to the extent described below.

If a Japanese court has adjudicated us to be bankrupt pursuant to the
provisions of the Japanese Bankruptcy Law (Law No. 71 of 1922), and so long
as the bankruptcy proceedings are continuing, any amounts payable under the
senior subordinated debt securities, except for the amounts which have
become due and payable prior to the occurrence of the event described in
this paragraph, shall only become due if the total amount of any and all of
our senior indebtedness, as described below, which is listed on the final
distribution list prepared by the administrator, as defined below, for the
final distribution of bankruptcy assets pursuant to the Bankruptcy Law is
paid in full or provision has been made for the payment in full of the
listed senior indebtedness pursuant to the Bankruptcy Law.

If a Japanese court has commenced corporate reorganization proceedings with

respect to us pursuant to the Japanese Corporate Reorganization Law (Law No.
172 of 1952), and so long as the corporate reorganization proceedings are
continuing, any amounts payable under the senior subordinated debt
securities, except for the amounts which have become due and payable prior
to the occurrence of the event described in this paragraph, shall only
become due if the total amount of any and all of our senior indebtedness
which is listed on our reorganization plan at the date the plan has become
final and conclusive after approval by a court of competent Jjurisdiction in
Japan, as our indebtedness subject to modification in the plan, is paid in

full to the extent of the original amount of the indebtedness without regard

to the modification.

If a Japanese court has commenced civil rehabilitation proceedings with
respect to us pursuant to the provisions of the Japanese Civil
Rehabilitation Law (Law No. 225 of 1999), and so long as the civil
rehabilitation proceedings are continuing, any amounts payable under the
senior subordinated debt securities, except for the amounts which have
become due and payable prior to the occurrence of the event described in
this paragraph, shall only become due if the total amount of any and all of
our senior indebtedness which is listed on the our rehabilitation plan at
the date the plan has become final and conclusive after approval of a court
of competent jurisdiction in Japan, as our indebtedness subject to
modification in the plan, is paid in full to the extent of the original
amount of the indebtedness without regard to the modification.

Holders of senior subordinated debt securities must return and deliver any
payments received by them after an occurrence of one of the events described
above in excess of what they are entitled to under the applicable paragraph.
Holders of senior subordinated debt securities also agree by the acceptance of
those securities that, upon an occurrence of one of the events described above,
and so long as the event shall continue, the holders shall not be entitled to
exercise any right to set off any of our liabilities under the applicable
securities, except for those amounts which have become due and payable prior to
the date on which the event shall have occurred, against any liabilities of the
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relevant holder owed to us unless and until the holder shall have become
entitled to payment of our liabilities under the applicable securities under
the restrictions of the relevant paragraph. (Subordinated Debt Indenture,
Section 1303.)

As used above,

"administrator" means the person or persons appointed pursuant to the
Japanese Bankruptcy Law in our bankruptcy whose purpose is to realize our
assets and pay, insofar as possible, our debts; and

"senior indebtedness" means all of our liabilities (including those in
respect of bonds, notes and debentures) other than

— liabilities under senior subordinated securities and senior
subordinated guarantees issued by us which have not become due and
payable prior to the occurrence of a subordination event, and

— other liabilities ranking equal in right of payment with or Jjunior to
the senior subordinated securities.
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Junior Subordinated Debt

The junior subordinated debt securities will be issued under the
subordinated debt indenture. Each series of junior subordinated debt securities
will be issued as perpetual securities with no fixed date of maturity.

Deferral of Interest. 1If, on any interest payment date for a series of
junior subordinated debt securities, all of the following conditions are met:

the amount of the profits we may distribute to shareholders in any fiscal
year pursuant to Article 290 of the Commercial Code of Japan and Japanese
banking regulations, as derived from our audited non-consolidated financial
statements prepared in accordance with Japanese law and approved at our
general meeting of the shareholders immediately prior to the interest
payment date, exceeds zero;

our total risk-based capital ratio calculated either on a consolidated basis

and reported to Japanese regulatory authorities in our most recent operation
report is equal to or more than half of the minimum total risk-based capital
ratio required under the Japanese Banking Law (Law No. 59 of 1981); and

we are not insolvent at the time of the payment of interest in respect of
the junior subordinated debt securities and the payment of interest in
respect of the junior subordinated debt securities would not cause us to
become insolvent,

then any interest that has accrued on the applicable junior subordinated debt
securities but has not yet been paid will be due and payable on the applicable
interest payment date. Any interest arrears in respect of junior subordinated
debt securities will become due and payable on the earlier of

the first interest payment date on which all of the conditions listed above
are met; and

the date upon which the principal of the junior subordinated debt securities
becomes due and payable, subject to the subordination provisions described
below.
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If payment of interest is deferred as described above, no additional
interest will accrue on the deferred amounts. However, where we otherwise
default in the payment of any interest due and payable on our junior
subordinated debt securities and the default continues for a period of 30 days
or more, interest shall accrue on any defaulted amount from and including the
due date for payment to but excluding the date of full payment of that amount
at the rate of interest applicable to the relevant series of junior
subordinated debt securities.

In determining whether we are insolvent at the time of the payment in
respect of the junior subordinated debt securities, we will be insolvent if our
total liabilities exceed our total assets. For purposes of this paragraph,
total assets and total liabilities are each calculated on a non-consolidated
basis as shown by our latest audited non-consolidated balance sheet prepared in
accordance with Japanese law but adjusted for subsequent events, and valued in
a manner as may be determined by our representative director, auditor or the
liquidator, as the case may be.

Redemption. Junior subordinated debt securities have no maturity and will
only be redeemable or repayable in accordance with the paragraphs under
"-—-Redemption for Taxation Reasons" or as specified in the applicable
prospectus supplement or if one of the following three conditions for
liquidation payment occurs:

in the event of our liquidation, all priority indebtedness held by our
creditors entitled to payment or satisfaction prior to commencement of
distribution of residual assets to shareholders is paid or otherwise
satisfied in full pursuant to the provisions of the Japanese Commercial Code;

in the event of our reorganization where a decree of approbation of a
corporate reorganization plan for our liquidation becomes final and
conclusive, all of our priority indebtedness appearing in the plan at the
date the decree becomes final and conclusive 1is paid or otherwise satisfied
in full without giving effect to any modification or reduction stipulated in
the plan; or
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in the event of our civil rehabilitation where a decree of approbation of a
rehabilitation plan for our liquidation becomes final and conclusive, all of
our priority indebtedness appearing in the plan at the date the decree
becomes final and conclusive is paid or otherwise satisfied in full without
giving effect to any modification or reduction stipulated in the plan.

Following the occurrence of any condition listed above, junior subordinated
securities will only be redeemable or repayable to the extent that the
aggregate of:

the amount of any payment of principal on the junior subordinated debt
securities, except for amounts which shall have become due and payable
prior to the occurrence of such condition for liquidation payment,

the amount of any payment of interest on the junior subordinated debt
securities, except for amounts which shall have become due and payable prior
to the occurrence of such condition for liquidation payment, and

the liquidation distribution in respect of all other securities with the
same liquidation preference as the junior subordinated debt securities,
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does not exceed the liquidation distributions that would have been paid from
our assets had the principal amount and interest amount on the junior
subordinated debt securities and the other securities with the same liquidation
preference as the junior subordinated debt securities been our preference
shares ranking most senior in priority of payment as to liquidation
distributions.

Securities with the same liquidation preference as the junior debt
securities are:

any of our preference shares ranking most senior in priority of payment as
to liquidation distributions,

any preferred or preference shares of any affiliate of ours which are
entitled to the benefits of our guarantee ranking equal in priority of
payments as to liquidation distributions with the junior subordinated debt
securities, and

any other of our liabilities with terms and conditions substantially
equivalent or subordinate in priority of payment as to liquidation
distributions to the junior subordinated debt securities.

Priority indebtedness for these purposes means all of our liabilities,
including those in respect of bonds, notes and debentures, and including senior
subordinated securities and any guarantees ranking equal in priority of payment
with senior subordinated securities, other than

liabilities under junior subordinated securities and junior subordinated
guarantees issued by us which have not become due and payable prior to the
occurrence of a subordination event; and

other liabilities with terms and conditions substantially equivalent or
subordinate in priority of payment as to liquidation distributions to the
junior subordinated securities.

The effect of using this method to calculate the amount payable with respect
to junior subordinated debt securities is that, in the event of a liquidation,
reorganization or civil rehabilitation, the claims of the holders of junior
subordinated debt securities will be subordinate to, and subject in right of
payment to the prior payment in full of, all claims of holders of senior
subordinated securities and any claims ranking equally in right of payment with
senior subordinated securities, including our senior subordinated guarantees.

Terms of Subordination. Upon the occurrence of any of the following
subordination events:

a Japanese court having adjudicated us to be bankrupt pursuant to the
provisions of the Japanese Bankruptcy Law;

a Japanese court having commenced corporate reorganization proceedings with
respect to us pursuant to the provisions of the Japanese Corporate
Reorganization Law; or

a Japanese court having commenced civil rehabilitation proceedings with
respect to us pursuant to the provisions of the Japanese Civil
Rehabilitation Law,
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and for so long as such event is continuing, we will not be permitted to make
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any payment of principal of or interest on any series of junior subordinated
debt securities, except for amounts which became due and payable prior to the
occurrence of the event, unless and until such payments are made in accordance
with the provisions described under "--Redemption" above.

Holders of junior subordinated debt securities must return and deliver any
payments received by them after an occurrence of one of the events described
above in excess of what they are entitled to under the applicable paragraph.
Holders of junior subordinated debt securities also agree by the acceptance of
the securities that, upon an occurrence of one of the events described above,
and so long as the event shall continue, the holders shall not be entitled to
exercise any right to set off any of our liabilities under the applicable
securities, except for those amounts which have become due and payable prior to
the date on which the event shall have occurred, against any liabilities of the
relevant holder owed to us. (Subordinated Debt Indenture, Section 1303.)

Covenants

Our covenants and agreements relating to a series of debt securities will be
set forth in the applicable prospectus supplement.

Consolidation, Merger, Conveyance or Transfer

The indentures contain provisions permitting us, without the consent of the
holders of debt securities, to consolidate with or merge into any other
corporation or convey or transfer our assets substantially as an entirety to
any person or persons, provided that the successor corporation or corporations,
if an entity other than ourselves, assumes our obligations on the debt
securities and under the indentures and certain other conditions are met.
(Section 801.)

Indemnification of Judgment Currency

We will indemnify each holder of debt securities against any loss incurred
as a result of a judgment or order being made for any amount due under the
applicable debt securities if the judgment or order is expressed and paid in a
currency other than the currency in which the applicable debt securities are
denominated and there is a difference between

the rate of exchange at which the currency in which the securities are
denominated is converted into the other currency for the purpose of the
judgment or order, and

the spot rate of exchange at which the holder on the date that payment is
made pursuant to the judgment or order is able to purchase the currency in
which the securities are denominated with the amount of the other currency
actually received by the holder.

Modification of the Indentures

Under the indentures, we and the relevant trustee can enter into
supplemental indentures to establish the form and terms of any new series of
debt securities without obtaining the consent of any holder of debt securities.
(Section 901.)

We and the trustee may, with the consent of the holders of at least 66 2/3%
in aggregate principal amount of the debt securities of a series, modify the
applicable indenture or the rights of the holders of the securities of the
series to be affected.

No modification may, without the consent of the holder of each outstanding
security so affected:
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change the stated maturity of any such securities or of any installment of
principal of any such securities;

reduce the rate or change the time of payment of interest on such securities;
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reduce the principal amount of the securities or the premium, if any, on the
securities;

change any of our obligations to pay additional amounts;

reduce the amount of the principal of any securities issued originally at a
discount;

change the currency or currency unit in which any securities are payable or
the right of selection thereof;

impair the right to sue for the enforcement of any of the payments listed
above on or after the maturity of the securities;

reduce the percentage of securities referred to above whose holders need to
consent to the modification or a waiver; or

change any of our obligations to maintain an office or agency. (Section
1002.)

In addition, the subordination provisions of the subordinated debt indenture
may not be amended in any respect if the amendment would in any way be
prejudicial to or impair the benefits of the subordination provision extending
to any present or future creditor in respect of, in the case of the senior
subordinated debt, any senior indebtedness or, in the case of the junior
subordinated debt, any priority indebtedness. (Subordinated Debt Indenture,
Section 1304.)

Defaults

Senior Debt Events of Default. The senior debt indenture provides that
events of default regarding any series of senior debt securities will be:

failure to pay interest on any debt security of the series for 30 days or
more after it becomes due and payable;

failure to pay principal or premium, if any, on any debt security of the
series when due;

acceleration by or on behalf of the holder of any indebtedness for external
borrowings by the issuer, if not cured within a specified period of time;

failure to perform for 90 days after notice any other covenant in the
relevant indenture other than a covenant included in the relevant indenture

solely for the benefit of a series of debt securities other than the series;

certain events of bankruptcy or insolvency, whether voluntary or not
(Section 501.); and

any other event of default provided in the applicable debt security.

If an event of default regarding debt securities of any series issued under
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the senior debt indenture should occur and be continuing, either the trustee or
the holders of 25% in the principal amount of outstanding debt securities of
the series may declare each debt security of that series to be due and payable.
(Section 502.)

Limited Rights to Accelerate Subordinated Debt Securities. The trustee or
holders of 25% of the principal amount of the senior subordinated debt
securities outstanding in a series will only be able to demand immediate
payment of principal of the series after the beginning of bankruptcy, corporate
reorganization proceedings or civil rehabilitation proceedings described under
"--Senior Subordinated Debt" above. If a court of competent jurisdiction with
respect to us (1) rescinds a declaration of bankruptcy without a distribution
of assets pursuant to the Japanese Bankruptcy Law, (2) rescinds or terminates a
reorganization proceeding without approving the plan of reorganization under
the Japanese Corporate Reorganization Law or (3) rescinds or terminates a civil
rehabilitation proceeding without approving the plan of rehabilitation under
the Japanese Civil Rehabilitation Law, then the commencement of the bankruptcy,
corporate reorganization proceeding or civil rehabilitation proceeding shall
have the same effect as if it had not occurred. Junior subordinated debt
securities will only become due and payable upon the occurrence of a condition
for liquidation payment and subject to the restrictions described under
"-—-Junior Subordinated Debt" above.
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Other Provisions

We are required to file annually with the trustee a statement of an officer
as to our fulfillment of our obligations under the indenture during the
preceding year. (Section 1005.)

No event of default regarding one series of debt securities issued under an
indenture is necessarily an event of default regarding any other series of debt
securities. (Section 501.)

Holders of a majority in principal amount of the outstanding debt securities
of any series will be entitled to control certain actions of the trustee under
the indentures and to waive past defaults regarding the series. (Sections 512
and 513.) The trustee generally will not be required to comply with requests,
orders or directions by any of the holders of debt securities, unless one or
more of the holders shall have offered to the trustee security or indemnity
satisfactory to the trustee. (Section 603.)

If an event of default or acceleration event occurs and is continuing
regarding a series of debt securities, the trustee may use any sums that it
holds under the relevant indenture for its own reasonable compensation and
expenses incurred prior to paying the holders of debt securities of the series.
(Section 506.)

Before any holder of any series of debt securities may institute action for
any remedy, except payment on the holder's debt security when due, the holders
of not less than 25% in principal amount of the debt securities of that series
outstanding must request the trustee to take action. Holders must also offer
reasonable indemnity satisfactory to the trustee against liabilities which may
be incurred by the trustee for taking the action. (Sections 507.)

Defeasance of Senior Debt Securities

Except as may otherwise be set forth in an accompanying prospectus
supplement, after we have deposited with the trustee, cash or government
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securities, in trust for the benefit of the holders sufficient to pay the
principal of, premium, if any, and interest on the senior debt securities of a
series when due, then:

if the terms of the senior debt securities so provide, we will be deemed to
have paid and satisfied our obligations on all outstanding debt securities
of that series, which is known as "defeasance and discharge" (Section 1302);
or

we will cease to be under any obligation, other than to pay when due the
principal of, premium, if any, and interest on that senior debt securities,
relating to the senior debt securities of that series, which is known as

"covenant defeasance." (Section 1303.)
When there is a defeasance and discharge, (1) the applicable indenture will
no longer govern the debt securities of that series, (2) we will no longer be

liable for payment and (3) the holders of the senior debt securities will be
entitled only to the deposited funds. When there is a covenant defeasance,
however, we will continue to be obligated to make payments when due if the
deposited funds are not sufficient.

The obligations and rights under the senior debt indenture regarding
compensation, reimbursement and indemnification of the trustee, optional
redemption, mandatory and optional scheduled installment payments, if any,
registration of transfer and exchange of the senior debt securities of the
series, replacement of mutilated, destroyed, lost or stolen senior debt
securities and certain other administrative provisions will continue even if we
exercise our defeasance and discharge or covenant defeasance options. (Senior
Debt Indenture, Sections 1302 and 1303.)

Tax Condition to any Defeasance. We must deliver to the trustee an opinion
of counsel to the effect that the holders of the debt securities will not
recognize income, gain or loss for U.S. federal income tax purposes as a result
of the deposit and defeasance and discharge or covenant defeasance and that
U.S. federal income tax would be imposed on the holders in the same manner as
if the defeasance and discharge had not occurred. In the case of a defeasance
and discharge, the opinion must be based upon a ruling or administrative
pronouncement of the U.S. Internal Revenue Service.
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Global Securities

The debt securities offered by this prospectus may be issued in the form of
one or more global certificates that will be deposited with a depositary
identified in a prospectus supplement. Unless a global certificate is exchanged
in whole or in part for debt securities in definitive form, a global
certificate may generally be transferred only as a whole and only to the
depositary or to a nominee of the depositary or to a successor depositary or
its nominee.

Unless otherwise indicated in any prospectus supplement, The Depositary
Trust Company, or DTC, will act as depositary. In that case, the debt
securities will be issued as fully-registered securities registered in the name
of Cede & Co., acting as nominee for DTC, or such other name as may be
requested by an authorized representative of DTC. Beneficial interests in
global certificates will be shown on records maintained by DTC and its
participants, and transfers of beneficial interests in global certificates will
be effected only through these records.
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DTC has provided us the following information, and we take no responsibility
for its accuracy. DTC is a limited-purpose trust company organized under the
New York Banking Law, a "banking organization" within the meaning of the New
York Banking Law, a member of the United States Federal Reserve System, a
"clearing corporation" within the meaning of the New York Uniform Commercial
Code and a "clearing agency" registered under Section 17A of the Exchange Act.
DTC holds debt securities that its participants deposit with DTC. DTC also
facilitates the clearance and recording of the settlement among its
participants of securities transactions, such as transfers and pledges, in
deposited securities through electronic computerized book-entry changes in
participants' accounts. This eliminates the need for physical exchange of
certificates. Direct participants include securities brokers and dealers,
banks, trust companies, clearing corporations and certain other organizations.
DTC is owned by a number of its participants and by the New York Stock
Exchange, Inc., the American Stock Exchange LLC, and the National Association
of Securities Dealers, Inc. Other organizations such as securities brokers and
dealers, banks and trust companies that work through a participant, either
directly or indirectly use DTC's book-entry system. The rules that apply to DTC
and its participants are on file with the SEC.

Pursuant to DTC's procedures, upon the sale of debt securities represented
by a global certificate to underwriters, DTC will credit the accounts of the
participants designated by the underwriters with the principal amount of the
debt securities purchased by the underwriters. Ownership of beneficial
interests in a global certificate will be shown on DTC's records (with respect
to participants), by the participants (with respect to indirect participants
and certain beneficial owners) and by the indirect participants (with respect
to all other beneficial owners). The laws of some states require that certain
persons take physical delivery in definitive form of the debt securities that
they own. Consequently, the ability to transfer beneficial interests in a
global certificate may be limited.

We will wire to DTC's nominee principal and interest payments with respect
to any debt securities offered under this prospectus that are issued in the
form of global certificates. We and any trustee under the indentures will treat
DTC's nominee as the owner of the global certificates for all purposes.
Accordingly, we and the trustees and the paying agents will have no direct
responsibility or liability to pay amounts due on the global certificates to
owners of beneficial interests in the global certificates.

It is DTC's current practice, upon receipt of any payment of principal or
interest, to credit participants' accounts on the payment date according to
their beneficial interests in the global certificates as shown on DTC's
records. Payments by participants to owners of beneficial interests in the
global certificates will be governed by standing instructions and customary
practices between the participants and the owners of beneficial interests in
the global certificates, as is the case with debt securities held for the
account of customers registered in "street name." Owners of beneficial
interests in the global certificates may have to provide information relating
to their jurisdiction of residency for Japanese withholding tax purposes, as
described under "Taxation--Japanese Taxation" below. However, payments will be
the responsibility of the participants and not of DTC, the trustees or us.

Debt securities of any series represented by a global certificate will be
exchangeable for securities in definitive form with the same terms in
authorized denominations only if:
DTC notifies us that it is unwilling or unable to continue as depositary, or
DTC is no longer eligible to act as depositary, and we do not appoint a

successor depositary within 90 days; or

We determine not to have the securities represented by global certificates

317



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

and notify the applicable trustee of our decision.
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Concerning the Trustees

We have had, and may continue to have, various business relationships with
the trustees in the ordinary course of business.

Governing Law

The debt securities and the indentures will be governed by and construed in
accordance with the laws of the State of New York, except with respect to their
authorization and execution by us, which will be governed by the laws of Japan.

Consent to Service of Process and Submission to Jurisdiction

Under the indentures, we irrevocably designate The Bank of Tokyo-Mitsubishi,
Ltd., Headquarters for the Americas, 1251 Avenue of the Americas, New York, New
York, 10020 (Attention: General Counsel) as our authorized agent for service of
process in any legal action or proceeding arising out of or relating to the
indentures or any debt securities brought in any federal or state court in The
City of New York, New York, and we irrevocably submit to the jurisdiction of
those courts.

41

TAXATION
Japanese Taxation
Common Stock and American Depositary Shares

The following sets forth the material Japanese tax consequences to owners of
shares or ADSs who are non-resident individuals or non-Japanese corporations
without a permanent establishment in Japan to which the relevant income is
attributable, which we refer to as "non-resident holders" in this section. The
statements regarding Japanese tax laws below are based on the laws in force and
as interpreted by the Japanese taxation authorities as at the date of this
prospectus and are subject to changes in the applicable Japanese laws or double
taxation treaties, conventions or agreements, or interpretations occurring
after that date. This summary is not exhaustive of all possible tax
considerations which may apply to a particular investor and potential investors
are advised to satisfy themselves as to the overall tax consequences of the
acquisition, ownership and disposition of shares or ADSs, including
specifically the tax consequences under Japanese law, the laws of the
jurisdiction of which they are resident, and any tax treaty between Japan and
their country of residence, by consulting their own tax advisers.

For the purpose of Japanese tax law and the Tax Convention (as defined
below), a U.S. holder of ADSs will be treated as the owner of the shares
underlying the ADSs evidenced by the ADRs.

Generally, a non-resident holder of shares or ADSs is subject to Japanese
withholding tax on dividends paid by us. In the absence of any applicable tax
treaty, convention or agreement reducing the maximum rate of withholding tax,
the rate of Japanese withholding tax applicable to dividends paid by us to
non-resident holders is 20%. Japan has income tax treaties, conventions or
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agreements whereby this withholding tax rate is reduced to, in most cases, 15%
for portfolio investors, with, among other countries, Australia, Belgium,
Canada, Denmark, Finland, France, Germany, Ireland, Italy, Luxembourg, The
Netherlands, New Zealand, Norway, Singapore, Spain, Sweden, Switzerland, the
United Kingdom and the United States.

The Convention between the United States of America and Japan for the
Avoidance of Double Taxation and the Prevention of Fiscal Evasion with Respect
to Taxes on Income, which we refer to as the Tax Convention, established the
maximum rate of Japanese withholding tax which may be imposed on dividends paid
to a United States resident not having a permanent establishment in Japan.
Under the Tax Convention, the maximum withholding rate for U.S. shareholders
and U.S. holders of ADSs is generally limited to 15% of the gross amount
distributed. However, the maximum rate is 10% of the gross amount distributed
if the recipient is a corporation and (1) during the part of the paying
corporation's taxable year, which precedes the date of payment of the dividend
and during the whole of its prior taxable year, if any, at least 10% of the
voting shares of paying corporation were owned by the recipient corporation,
and (2) not more than 25% of the gross income of the paying corporation for
such prior taxable year, if any, consisted of interest or dividends as defined
in the Tax Convention.

Non-resident holders of shares who are entitled to a reduced rate of
Japanese withholding tax on payments of dividends on the shares by us are
required to submit an Application Form for the Income Tax Convention regarding
Relief from Japanese Income Tax on Dividends in advance through us to the
relevant tax authority before the payment of dividends. A standing proxy for
non-resident holders may provide this application service for the non-resident
holders. Non-resident holders who do not submit an application in advance will
generally be entitled to claim a refund from the relevant Japanese tax
authority of withholding taxes withheld in excess of the rate of an applicable
tax treaty.

Gains derived from the sale or other disposition of shares or ADSs by a
non-resident holder are not subject to Japanese income or corporation taxes or
other Japanese taxes.

Any deposits or withdrawals of shares by a non-resident holder in exchange
for ADSs are not subject to Japanese income or corporation tax.
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Japanese inheritance and gift taxes, at progressive rates, may be payable by
an individual who has acquired shares or ADSs as legatee, heir or donee, even
if the individual is not a Japanese resident.

Debt Securities

Payment of interest of debt securities issued from April 1, 1998 to March
31, 2004 outside Japan by us or our paying agents to non-resident holders of
debt securities will be exempt from Japanese withholding tax. In order to be
exempt from Japanese withholding tax, each non-resident holder must comply with
procedures for establishing its status in accordance with the requirements of
Japanese law.

Under current Japanese practice, we and our paying agents may determine our
withholding obligations in respect of debt securities held through a qualified
clearing organization in reliance on certifications we received from the
qualified clearing organization. In these cases, we do not need to obtain
certifications directly from the ultimate beneficial owners of the debt
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securities. As part of the procedures under which these certifications are
given, a beneficial owner may be required to establish that it is a
non-resident holder to the person or entity through which it holds the debt
securities. If a non-resident holder does not hold its debt securities through
a qualified clearing organization, the non-resident holder will be required to
deliver to our paying agents a claim for exemption from Japanese withholding
tax and documentation concerning its identity and residence in order to receive
interest payments on the debt securities free of Japanese withholding tax. We
or our paying agents may adopt modified or supplemental certification
procedures to the extent necessary to comply with changes in Japanese law or
administrative practice.

Gains derived from the sale of debt securities within or outside Japan by a
non-resident holder are, in general, not subject to Japanese income or
corporation taxes.

Japanese inheritance and gift taxes at progressive rates may be payable by
an individual, regardless of his or her place of residence, who has acquired
debt securities as a legatee, heir or donee, even if neither the individual nor
the decent nor the donor is a Japanese resident. No stamp, issue, registration
or similar taxes or duties, will, under present Japanese law, be payable by
holders of debt securities in connection with the issue of the debt securities.

There are no Japanese taxes payable on the conversion of convertible debt
securities.

U.S. Taxation

The following sets forth the material United States federal income tax
consequences of the ownership of shares, ADSs or debt securities by a U.S.
holder, as defined below. This summary is based on United States federal income
tax laws, including the United States Internal Revenue Code of 1986, its
legislative history, existing and proposed regulations thereunder, published
rulings and court decisions, and on the Tax Convention, all of which are
subject to change, possibly with retroactive effect.

The following summary is not a complete analysis or description of all
potential United States federal income tax consequences to a particular U.S.
holder. It does not address all United States federal income tax considerations
that may be relevant to all categories of potential purchasers, certain of
which (such as banks, insurance companies, dealers, tax—-exempt entities,
non-U.S. persons, persons holding a share, an ADS or a debt security as part of
a straddle, hedging, conversion or integrated transaction, holders whose
"functional currency" is not the U.S. dollar, holders liable for alternative
minimum tax and holders of 10% or more of our voting shares) are subject to
special tax treatment. It does not address any state or local tax consequences
of an investment in shares, ADSs or debt securities.

This summary addresses only shares, ADSs or debt securities held as capital
assets.
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As used herein, a "U.S. holder" is a beneficial owner of shares, ADSs or
debt securities, as the case may be, that is, for United States federal income
tax purposes:

a citizen or resident of the United States,

a corporation, or other entity taxable as a corporation, organized in or
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under the laws of the United States or of any political subdivision thereof,
or

an estate or trust the income of which is subject to United States
federal income taxation regardless of its source.

Common Stock and American Depositary Shares

This summary is based in part on representations by the depositary and
assumes that each obligation under the deposit agreement and any related
agreement will be performed in accordance with their respective terms. For
United States federal income tax purposes, holders of ADSs will be treated as
the owners of the shares represented by the ADSs. The U.S. Treasury has
expressed concerns that parties to whom ADSs are pre-released may be taking
actions that are inconsistent with the claiming of foreign tax credits by U.S.
holders of ADSs. Accordingly, the discussion on the creditability of Japanese
taxes described below could be affected by future actions that may be taken by
the U.S. Treasury.

Special adverse United States federal income tax rules apply if a U.S.
holder holds shares or ADSs of a company that is treated as a "passive foreign
investment company" (a "PFIC") for any taxable year during which the U.S.
holder held shares or ADSs. Based upon proposed Treasury Regulations which are
not yet in effect but are proposed to become effective for taxable years
beginning after December 31, 1994 or, for electing taxpayers, for taxable years
beginning after December 31, 1986, and upon certain management estimates, we do
not expect Mitsubishi Tokyo Financial Group, Inc. to be a PFIC for United
States federal income tax purposes in the current year or in future years.
However, there can be no assurance that the described proposed regulations will
be finalized in their current form, and the determination of whether Mitsubishi
Tokyo Financial Group, Inc. is a PFIC is based upon, among other things, the
composition of our income and assets and the value of our assets from time to
time.

Taxation of Dividends. U.S. holders will include the gross amount of any
dividends received with respect to shares or ADSs (before reduction for
Japanese withholding taxes), to the extent paid out of the current or
accumulated earnings and profits (as determined for United States federal
income tax purposes) of Mitsubishi Tokyo Financial Group, Inc., as ordinary
income in their gross income. The dividend will not be eligible for the
"dividends-received deduction" allowed to United States corporations in respect
of dividends received from other United States corporations. The amount of the
dividend will be the U.S. dollar value of the Japanese yen payments received.
This value will be determined at the spot Japanese yen/U.S. dollar rate on the
date the dividend is received by the depositary in the case of U.S. holders of
ADSs, or by the shareholder in the case of U.S. holders of shares, regardless
of whether the dividend payment is in fact converted into U.S. dollars at that
time. If a U.S. holder realizes gain or loss on a sale or other disposition of
Japanese yen, it will generally be U.S. source ordinary income or loss.

Subject to certain limitations, the Japanese tax withheld in accordance with
the Tax Convention will be creditable against the U.S. holder's United States
federal income tax liability. For foreign tax credit limitation purposes, the
dividend will be income from sources outside the United States. The limitation
on foreign taxes eligible for credit is calculated separately with respect to
specific classes of income. For this purpose, dividends we pay will constitute

"passive income" or, in the case of certain U.S. holders, "financial services
income."
Taxation of Capital Gains. Upon a sale or other disposition of shares or

ADSs, a U.S. holder will recognize a gain or loss in an amount equal to the
difference between the U.S. dollar value of the amount realized and the U.S.
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holder's tax basis, determined in U.S. dollars, in such shares or ADSs. Such
gain or loss will be capital gain or loss and will be long-term capital gain or
loss if the U.S. holder's holding period for such shares or ADSs exceeds one
year. Any such gain or loss will be income or loss from sources within the
United States for foreign tax credit limitation purposes.
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Any deposits and/or withdrawals of shares made with respect to ADSs are not
subject to United States federal income tax.

Information Reporting and Backup Withholding. Dividends paid on shares or
ADSs to a U.S. holder, or proceeds from a U.S. holder's sale or other
disposition of shares or ADS, may be subject to information reporting
requirements. Those dividends or proceeds from sale or disposition may also be
subject to backup withholding unless the U.S. holder:

is a corporation or comes within certain other categories of exempt
recipients, and, when required, demonstrates this fact, or

provides a correct taxpayer identification number on a properly
completed U.S. Internal Revenue Service, or the "IRS," Form W-9 or
substitute form, certifies that that the U.S. holder is not subject to
backup withholding, and otherwise complies with applicable requirements
of the backup withholding rules.

Any amount withheld under these rules will be creditable against the U.S.
holder's United States federal income tax liability or refundable to the extent
that it exceeds such liability if the U.S. holder provides the required
information to the IRS. If a U.S. holder is required to and does not provide a
correct taxpayer identification number, the U.S. holder may be subject to
penalties imposed by the IRS.

Debt Securities

The following discussion addresses only original investors who purchase debt
securities at their original offering price, which will be the first price to
the public (not including bond houses, brokers or similar persons or
organizations acting in the capacity of underwriters, placement agents or
wholesalers) at which a substantial amount of the debt securities in a
particular issue is sold for money, and it assumes that debt securities are not
offered at a discount. Rules under the Code relating to original issue
discount, amortizable bond premium or market discount may, under specified
circumstances, apply to investors who purchase debt securities at a time other
than their initial offering or at a price other than the initial offering
price. These investors should consult their own tax advisors as to the possible
applicability of such rules.

A prospectus supplement provided in connection with the offering of debt
securities may contain further discussion of the tax considerations relevant to
particular debt securities. A prospectus supplement provided in connection with
any offering of convertible securities or exchangeable securities will contain
further information on the United States federal income tax considerations with
respect to such securities.

Interest. Interest paid on debt securities (including any additional
amounts) will be taxable as ordinary income at the time it is received or
accrued, depending on the U.S. holder's regular method of accounting for tax
purposes. For foreign tax credit limitation purposes, interest paid on debt
securities will be income from sources outside the United States. However, this
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generally will be treated separately, together with other items of "passive
income" or, in the case of certain U.S. holders, "financial services income."

Sales or other dispositions. A U.S. holder will recognize capital gain or
loss on the sale, retirement or other disposition of debt securities in an
amount equal to the difference between the amount realized (other than amounts
attributable to accrued but unpaid interest, which will be taxed in the manner
discussed under "-— Interest" above) and the U.S. holder's tax basis in the
debt securities. Such gain or loss will be long-term capital gain or loss if
the holding period for the debt securities exceeds one year at the time of
disposition. The ability to deduct capital losses may be limited. Gain
generally will be income from sources within the United States for foreign tax
credit limitation purposes.
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Information Reporting and Backup Withholding. Proceeds from the sale,
retirement or other disposition of debt securities, or interest paid on debt
securities, may be subject to information reporting requirements. Those
proceeds or interest may also be subject to backup withholding unless the U.S.
holder:

is a corporation or comes within certain other categories of exempt
recipients, and, when required, demonstrates this fact, or

provides a correct taxpayer identification number on a properly completed
IRS Form W-9 or substitute form, certifies that the U.S. holder is not
subject to backup withholding, and otherwise complies with applicable
requirements of the backup withholding rules.

Any amount withheld under these rules will be creditable against the U.S.
holder's United States federal income tax liability or refundable to the extent
that it exceeds such liability if the U.S. holder provides the required
information to the IRS. If a U.S. holder is required to and does not provide a
correct taxpayer identification number, the U.S. holder may be subject to
penalties imposed by the IRS.

We urge U.S. holders to consult their own tax advisors concerning the United
States federal, state and local and other tax consequences to them of the

purchase, ownership and disposition of shares, ADSs or debt securities.
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PLAN OF DISTRIBUTION
We may offer the securities described in this prospectus, and Bank of
Tokyo-Mitsubishi and Mitsubishi Trust Bank, as selling shareholders, may offer
shares of our common stock that they hold, in one or more of the following ways
from time to time:
to or through underwriters or dealers;
by ourselves or by them directly;

through agents;

through one or more special purpose entities;

323



Edgar Filing: MITSUBISHI TOKYO FINANCIAL GROUP INC - Form 424B5

by entering into securities loan agreements with underwriters or dealers;

through an exchange distribution in accordance with the rules of the
applicable exchange;

through the issuance of subscription rights to shareholders; or
through a combination of any of these methods of sale.

The prospectus supplement relating to an offering of securities will set
forth the terms of the offering, including:

a description of the transaction and the securities to be offered;
the name or names of any underwriters, dealers or agents;
the names of selling shareholders, if any;

the number of shares of common stock held by each of the selling
shareholders immediately before the offering;

the number of shares of common stock to be sold by each of the selling
shareholders, if any;

the percentage of the common stock held by each of the selling shareholders
after the offering;

the purchase price of the securities and the proceeds we or the selling
shareholders will receive from the sale;

any underwriting discounts and commissions or agency fees and other items
constituting underwriters' or agents' compensation;

the initial public offering price;

any discounts or concessions to be allowed or reallowed or paid to dealers;
and

any securities exchanges, if any, on which the securities may be listed.

Any initial public offering prices, discounts or concessions allowed or
reallowed or paid to dealers may be changed from time to time.

If underwriters are used in an offering of the securities, the securities
will be acquired by the underwriters for their own account and may be resold
from time to time in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined
at the time of sale. The securities may be either offered to the public through
underwriting syndicates represented by one or more managing underwriters or by
one or more underwriters without a syndicate. Unless otherwise set forth in the
prospectus supplement, the underwriters will not be obligated to purchase
securities that are offered unless specified conditions are satisfied, and if
the underwriters do purchase any securities, they will purchase all securities
that are offered.
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In connection with underwritten offerings of the securities offered by this
prospectus and in accordance with applicable law and industry practice,
underwriters may over—-allot or effect transactions that stabilize, maintain or
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otherwise affect the market price of the securities offered by this prospectus
at levels above those that might otherwise prevail in the open market,
including by entering stabilizing bids, effecting syndicate covering
transactions or imposing penalty bids, each of which is described below.

A stabilizing bid means the placing of any bid, or the effecting of any
purchase, for the purpose of pegging, fixing or maintaining the price of a
security.

A syndicate covering transaction means the placing of any bid on behalf of
the underwriting syndicate or the effecting of any purchase to reduce a
short position created in connection with the offering.

A penalty bid means an arrangement that permits the managing underwriter to
reclaim a selling concession from a syndicate member in connection with the
offering when offered securities originally sold by the syndicate member are
purchased in syndicate covering transactions.

These transactions may be effected on the New York Stock Exchange, the Tokyo
Stock Exchange, the Osaka Securities Exchange or the London Stock Exchange, in
the over-the-counter market, or otherwise. Underwriters are not required to

engage in any of these activities, or to continue these activities if commenced.

If dealers are utilized in the sale of securities offered by this
prospectus, we or the selling shareholders will sell the securities to the
dealers as principals. The dealers may then resell the securities to the public
at varying prices to be determined by the dealers at the time of resale. The
names of the dealers and the terms of the transaction will be set forth in the
prospectus supplement relating to that transaction.

In the event an NASD member participates in a public offering of the
securities: (a) the actual price and selling terms will be disclosed in
post-effective amendments or prospectus supplements; (b) maximum compensation
to be received by any NASD member in this distribution will be disclosed and
submitted for approval with the Department; and (c) prior to the commencement
of the distribution, underwriting documents proposed for use will be submitted
to the Department for review. The maximum commission or discount to be received
by any NASD member or independent broker-dealer will not be greater than 8% for
the sale of any securities registered hereby.

Securities may be sold directly by us or the selling shareholders to one or
more institutional purchasers, or through agents designated by us or the
selling shareholders from time to time, at a fixed price or prices, which may
be changed, or at varying prices determined at the time of sale. Any agent
involved in the offer or sale of the securities in respect of which this
prospectus is delivered will be named, and any commissions payable by us or the
selling shareholders to the agent will be set forth, in the prospectus
supplement relating to that offering. Unless otherwise indicated in the
applicable prospectus supplement, any agent will be acting on a best efforts
basis for the period of its appointment.

If so indicated in the applicable prospectus supplement, we or the selling
shareholders will authorize agents, underwriters or dealers to solicit offers
from certain types of institutions to purchase offered securities from us or
the selling shareholders or both, at the public offering price set forth in the
prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. These contracts will be
subject only to those conditions set forth in the prospectus supplement, and
the prospectus supplement will set forth the commission payable for
solicitation of the contracts.

Underwriters, dealers and agents may be entitled, under agreements with us
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and/or the selling shareholders, to indemnification by us and/or the selling
shareholders relating to material misstatements or omissions. In addition, we
may indemnify the selling shareholders against losses, claims, damages and
liabilities, including liabilities under the Securities Act. Underwriters,
dealers and agents may be customers of, engage in transactions with, or perform
services for, us and our subsidiaries or affiliates in the ordinary course of
business.
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Each series of debt securities offered by this prospectus will be a new
issue of securities and will have no established trading market. Any
underwriters to whom offered securities are sold for public offering and sale
may make a market in the offered securities, but the underwriters will not be
obligated to do so and may discontinue any market making at any time without
notice. The securities offered by this prospectus may or may not be listed on a
national securities exchange. No assurance can be given that there will be a
market for any debt securities offered by this prospectus.

The selling shareholders and any dealers or agents that are involved in
selling the shares may be deemed to be "underwriters" within the meaning of the
Securities Act in connection with those sales. In that event, any commissions
received by the dealers or agents and any profit on the resale of the shares
purchased by them may be deemed to be underwriting commissions or discounts
under the Securities Act.

Because the selling shareholders may be deemed to be "underwriters" within
the meaning of Section 2(11) of the Securities Act, the selling shareholders
will be subject to the prospectus delivery requirements of the Securities Act.
We have informed the selling shareholders that the anti-manipulative provisions
of Regulation M under the Exchange Act may apply to their sales in the market.

Mitsubishi Tokyo Financial Group will not directly receive any proceeds from
the sale of shares of common stock or any other securities by the selling
shareholders. Mitsubishi Tokyo Financial Group may, however, bear certain
expenses in connection with the registration of the securities being offered
under this prospectus by the selling shareholders, including all costs incident
to the offering and sale of the securities to the public other than any
commissions and discounts of underwriters, dealers or agents and any transfer
taxes.
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LEGAL MATTERS

Paul, Weiss, Rifkind, Wharton & Garrison, our U.S. counsel, will pass for us
upon the validity of the debt securities under New York law and upon certain
U.S. federal income tax matters. The address of Paul, Weiss, Rifkind, Wharton &
Garrison is 1285 Avenue of the Americas, New York, New York 10019-6064. Hamada
and Matsumoto, our Japanese counsel, will pass upon the validity of the shares
of common stock and upon certain Japanese tax matters. The address of Hamada
and Matsumoto is Kasumigaseki Building 25/th/ Floor, 2-5, Kasumigaseki 3-chome,
Chiyoda-ku, Tokyo 160-6025, Japan.

EXPERTS

The consolidated financial statements incorporated by reference in the
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registration statement and this prospectus from our Annual Report on Form 20-F
have been audited by Deloitte Touche Tohmatsu, independent auditors, as stated
in their report, being incorporated herein by reference (which report expresses
an unqualified opinion and includes an explanatory paragraph referring to the
change in method of accounting for derivative financial instruments and hedging
activities), and have been so incorporated in reliance upon the report of such
firm given upon their authority as experts in accounting and auditing.

Deloitte Touche Tohmatsu's address is MS Shibaura Building, 13-23, Shibaura
4-chome, Minato-ku, Tokyo, 108-8530, Japan.

WHERE YOU CAN OBTAIN MORE INFORMATION

We file annual reports, special reports and other information with the SEC.
You may read and copy any document filed with the SEC at the SEC's public
reference rooms at Room 1024, Judiciary Plaza, 450 Fifth Street, N.W.,
Washington, D.C. 20549, and at the SEC's regional offices. Please call the SEC
at (800) SEC-0330 for further information on the public reference rooms. The
SEC also maintains a web site that contains reports, proxy and information
statements, and other information regarding registrants that file
electronically with the SEC (http://www.sec.gov) .

We are currently exempt from the rules under the U.S. Securities Exchange
Act of 1934 that prescribe the furnishing and content of proxy statements, and
our officers, directors and principal shareholders are exempt from the
reporting and short-swing profit recovery provisions contained in Section 16 of
the Exchange Act. We are not required under the Exchange Act to publish
financial statements as frequently or as promptly as are U.S. companies subject
to the Exchange Act. We will, however, continue to furnish our shareholders
with annual reports containing audited financial statements and will issue
interim press releases containing unaudited results of operations as well as
such other reports as may from time to time be authorized by our board of
directors or as may be otherwise required.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by reference" in this prospectus some or
all of the documents we file with the SEC. This means that we can disclose
important information to you by referring you to those documents. The
information in a document that is incorporated by reference is considered to be
a part of this prospectus. We incorporate by reference our Annual Report on
Form 20-F for the fiscal year ended March 31, 2002, filed on August 12, 2002.
In addition, the description of common stock and ADSs set forth in our
predecessor's registration statement on Form 20-F, dated June 30, 1989,
registering the ADSs and common stock under the Exchange Act, as the
description has been amended by our Annual Report on Form 20-F dated August 12,
2002, is incorporated by reference.

In addition, all documents that we file with the SEC on Forms 10-Q and 8-K
in the future pursuant to the Exchange Act, any future reports on Form 6-K that
indicate they are incorporated into this registration statement and any future
Annual Reports on Form 20-F, Form 40-F or Form 10-K after the date of this
prospectus and prior to the termination of an offering shall be deemed to be
incorporated by reference in this prospectus.
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Any statement contained in a document incorporated or deemed to be
incorporated by reference in this prospectus shall be deemed to be modified or
superseded for the purposes of this prospectus to the extent that a statement
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contained in this prospectus or in any subsequently filed document which also
is or is deemed to be incorporated by reference in this prospectus modifies or
supersedes that statement. The modifying or superseding statement need not
state that it has modified or superseded a prior statement or include any other
information set forth in the document that it modifies or supersedes. The
making of a modifying or superseding statement shall not be deemed an admission
for any purposes that the modified or superseded statement, when made,
constituted a misrepresentation, an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is
necessary to make a statement not misleading in light of the circumstances in
which it was made. Any statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.

We will provide you without charge upon written or oral request a copy of
any of the documents that are incorporated by reference in this prospectus,
other than exhibits that are specifically incorporated by reference into these
documents. If you would like us to provide you with any of these documents,
please contact us at the following address or telephone number: 4-1, Marunouchi
2-chome, Chiyoda-ku, Tokyo 100-6326, Japan, Attention: Public Relations Office,
telephone: 81-3-3240-8136.

Except as described above, no other information is incorporated by reference
in this prospectus, including, without limitation, information on our website.

LIMITATIONS ON ENFORCEMENT OF U.S. LAWS

We are a joint stock company incorporated in Japan. All of our directors,
corporate auditors and executive officers are residents of countries other than
the United States. As a result, you should note that it may be difficult or
impossible to serve legal process on us or our directors, corporate auditors
and executive officers, or to force us or them to appear in a U.S. court. Our
legal counsel in Japan has advised us that there is doubt as to the
enforceability in Japan, in original actions or in actions to enforce judgments
of U.S. courts, of civil liabilities based solely on U.S. securities laws. A
Japanese court may refuse to allow an original action based on U.S. securities
laws.

Our legal counsel has further advised that the United States and Japan do
not currently have a treaty providing for reciprocal recognition and
enforcement of judgments, other than arbitration awards, in civil and
commercial matters. Therefore, if you obtain a civil judgment by a U.S. court,
you will not necessarily be able to enforce it directly in Japan. Our agent for
service of process is The Bank of Tokyo-Mitsubishi, Ltd., Headquarters for the
Americas, located at 1251 Avenue of the Americas, New York, New York
10020-1104, Attention: Robert E. Hand, Esqg., General Counsel and Director of
Public Affairs, Legal and Compliance Office for the Americas.
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[LOGO] Mitsubishi Tokyo Financial Group, Inc.

328



