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PART I

Item 1. Identity of Directors, Senior Management and Advisers.

Not applicable.

Item 2. Offer Statistics and Expected Timetable.

Not applicable.

Item 3. Key Information.

Aon.





At March 31,

2007 2008 2009 2010 2011

(in millions)
Balance sheet data:

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥188,929,469 ¥195,766,083 ¥193,499,417 ¥200,084,397 ¥202,861,288
Loans, net of allowance for credit losses . . . . . . . . . . 94,210,391 97,867,139 99,153,703 90,870,295 86,261,519
Total liabilities(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . .



Exchange Rate Information

The tables below set forth, for each period indicated, the noon buying rate in New York City for cable
transfers in Japanese yen as certified for customs purposes by the Federal Reserve Bank of New York, expressed
in Japanese yen per US$1.00. On July 8, 2011, the noon buying rate was ¥80.64 to US$1.00 and the inverse noon
buying rate was US$1.24 to ¥100.00.

Year 2011

February March April May June July(1)

High . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .



During the fiscal year ended March 31, 2011, although there were signs of recovery in economic conditions
in Japan, the Japanese economy began to weaken in the second half of the fiscal year ended March 31, 2011 after



linked notes. The notional amounts of these protections sold as of March 31, 2011 were ¥2.9 trillion, ¥0.7 trillion
and ¥0.2 trillion, respectively. In addition, if credit market conditions worsen, our capital funding structure may
need to be adjusted or our funding costs may increase, which could have a material adverse impact on our



affected individuals and companies. As a result, our borrowers’ financial condition and creditworthiness could
deteriorate, and our credit-related expenses with respect to our domestic credit portfolio could increase.

We may provide additional loans, equity capital or othaGformsditionof259(orsup)-25(othaG)-258(totroubl-relaion)-252(borelai6l)-in259(or)rd52(othaG)-2ease-2



If our strategic alliance with Morgan Stanley fails, we could suffer financial or reputational loss.

We have entered into a global strategic alliance with Morgan Stanley, under which we operate two joint



Gray-zone interest refers to interest rates exceeding the limits stipulated by the Interest Rate Restriction Law
(between 15% per annum to 20% per annum depending on the amount of principal). Prior to June 18, 2010, gray-



Fluctuations in foreign currency exchange rates may result in transaction losses on translation of
monetary assets and liabilities denominated in foreign currencies as well as foreign currency translation



We may incur further losses as a result of financial difficulties relating to other financial institutions,
both directly and through the effect they may have on the overall banking environment and on their
borrowers.

Some domestic and foreign financial institutions, including banks, non-bank lending and credit institutions,
securities companies and insurance companies, have experienced declining asset quality and capital adequacy
and other financial problems. This may lead to severe liquidity and solvency problems, which have in the past
resulted in the liquidation, government control or restructuring of affected institutions. In addition, allegations or
governmental prosecution of improper trading activities or inappropriate business conduct of a specific financial
institution could also negatively affect the public perception of other global financial institutions individually and
the global financial industry as a whole. These developments may adversely affect our financial results.

Financial difficulties relating to financial institutions could adversely affect us because we have extended
loans, some of which may need to be classified as nonaccrual and restructured loans, to banks, securities









‰ changes in the capital ratio requirements or in the guidelines regarding the calculation of bank holding
companies’ or banks’ capital ratios or changes in the regulatory capital requirements for securities firms;

‰ a reduction in the value of our or our subsidiaries’ deferred tax assets;

‰ adverse changes in foreign currency exchange rates; or

‰ other adverse developments discussed in these risk factors.













In order to further enhance our operations and increase profits, in April 2004 we introduced an integrated
business group system comprising three core business areas: Retail, Corporate, and Trust Assets. These three
businesses serve as the Group’s core sources of net operating profit. In March 2011, the sales and trading
business of MUMSS was transferred from the Integrated Corporate Banking Business Group to the Global
Markets group, as described below. In July 2011, we added the Integrated Global Business Group (MUFG
Global) as a fourth area by shifting some of our global operations mainly from the Integrated Corporate Banking
Business Group. This change in our business segment was implemented to more effectively coordinate and
enhance our group-wide efforts to strengthen and expand overseas operations. Our remaining business areas are



Integrated Retail Banking Business Group

The Integrated Retail Banking Business Group covers all domestic retail businesses, including commercial
banking, trust banking and securities businesses, and enables us to offer a full range of banking products and
services, including financial consulting services, to retail customers in Japan. This business group integrates the
retail business of BTMU, MUTB and MUMSS as well as retail product development, promotion and marketing
in a single management structure. Some of our retail services are offered through our network of MUFG Plazas
providing individual customers with one-stop access to our comprehensive financial product offerings of
integrated commercial banking, trust banking and securities services.

Deposits and retail asset management services. We offer a full range of bank deposit products including a



Loans. We offer housing loans, card loans, and other loans to individuals. With respect to housing loans,
in addition to housing loans incorporating health insurance for seven major illnesses, which are underwritten by



Trust agency operations. We offer MUTB’s trust related products and advisory services through our trust
agency system not only for MUTB customers but also for BTMU and MUMSS customers. As of March 31,
2011, BTMU engaged in eight businesses as the trust banking agent for MUTB: testamentary trusts, inheritance
management, asset succession planning, inheritance management agency operations, business management





Transaction Banking





products and distribution channels. For example, Japanese banks have started competing with one another by





Among them are the following:

‰ The Development Bank of Japan, which was established for the purpose of contributing to the economic
development of Japan by extending long-term loans, mainly to primary and secondary sector industries,
and which was reorganized as a joint stock company in October 2008 as part of its ongoing privatization
process, the target completion date for which has been postponed until some time between April 2020
and March 2022;

‰ Japan Finance Corporation, which was formed in October 2008, through the merger of the International



Capital adequacy



In September 2009, the Group of Central Bank Governors and Heads of Supervision, the oversight body of
the Basel Committee on Banking Supervision, announced a comprehensive set of measures to modify the
existing three pillars of the Basel II framework. In December 2009, the Basel Committee announced a package of
proposals to strengthen global capital and liquidity regulations with the goal of promoting a more resilient
banking sector. The proposals cover the following four key areas;

‰ raising the quality, consistency and transparency of the capital base;

‰ strengthening the risk coverage of the capital framework;

‰ introducing a leverage ratio as a supplementary measure to the Basel II risk-based framework with a
view to migrating to a minimum capital requirement treatment based on appropriate review and
calibration;

‰ introducing a series of measures to promote the build-up of capital buffers in good times that can be
drawn upon in periods of stress; and

‰ introducing a global minimum liquidity standard for internationally active banks that includes a 30-day
liquidity coverage ratio requirement underpinned by a longer-term structural liquidity ratio.

These measures have not been adopted. However, if adopted, the Japanese capital ratio framework, which is







incurred by the financial institution succeeding the insolvent bank or by paying insurance money directly to
depositors. The financial aid, provided by the Deposit Insurance Corporation, may take the form of a monetary
grant, loan or deposit of funds, purchase of assets, guarantee or assumption of debts, subscription of preferred
stock, or loss sharing. The Deposit Insurance Law also provides for exceptional measures to cope with systemic
risk in the financial industry.



In addition, as a result of decisions made by the Supreme Court of Japan prior to June 18, 2010, imposing
stringent requirements for charging such gray-zone interest rates, consumer finance companies have experienced
a significant increase in borrowers’ claims for reimbursement of previously collected interest payments in excess
of the limits stipulated by the Interest Rate Restriction Law. We continue to carefully monitor future
developments and trends of the claims. See “Item 3.D. Key Information—Risk Factors—Risks Related to Our
Business—Because of our loans to consumers and our shareholdings in companies engaged in consumer lending,
changes in the business or regulatory environment for consumer finance companies in Japan may further
adversely affect our financial results.”

United States



Those standards require that we exceed the minimum standards applicable to bank holding companies that have



The Federal Deposit Insurance Corporation, or the FDIC, is the primary federal agency responsible for the
supervision, examination and regulation of the two New York-chartered banks referred to above. The FDIC may



Failure of a financial institution to maintain and implement adequate policies, procedures and controls to prevent



issued some preliminary guidance for implementation, final comprehensive rules and regulations governing
implementation of the FATCA have not yet been proposed. The FATCA is likely to require non-US financial
institutions to develop extensive systems capabilities and internal processes to identify and report US persons
who are subject to FATCA requirements. The FATCA will also require US and non-US financial institutions that
make US withholdable payments to non-US entities to identify and make withholdings from those payments if
those non-US entities refuse to disclose the identities of US persons to the US government. Developing and
implementing those capabilities and processes is likely to be a complex and costly process and failure to do so in



C. Organizational Structure.





D. Property, Plant and Equipment



Item 5. Operating and Financial Review and Prospects.

The following discussion and analysis should be read in conjunction with “Item 3.A. Key Information—
Selected Financial Data,” “Selected Statistical Data” and our consolidated financial statements and related
notes included elsewhere in this Annual Report.

Page



Introduction

We are a holding company for The Bank of Tokyo-Mitsubishi UFJ, Ltd., or BTMU, Mitsubishi UFJ Trust
and Banking Corporation, or MUTB, Mitsubishi UFJ Morgan Stanley Securities Co., Ltd., or MUMSS (through
Mitsubishi UFJ Securities Holdings Co., Ltd., or MUSHD, an intermediate holding company), Mitsubishi UFJ
NICOS Co., Ltd., or Mitsubishi UFJ NICOS, and other subsidiaries. Through our subsidiaries and affiliated







in accordance with US GAAP. For information on reconciliation of operating profit under the internal
management reporting system to income before income tax expense shown on the consolidated statements of
income, see Note 27 to our consolidated financial statements included elsewhere in this Annual Report. The





Total investment securities increased ¥4.11 trillion to ¥59.16 trillion at March 31, 2011 from ¥55.05 trillion
at March 31, 2010, primarily due to an increase of ¥5.29 trillion in Japanese national government bonds and





The following chart shows the interest rate trends in Japan since April 2009:
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The Japanese yen appreciated against other currencies throughout the fiscal year ended March 31, 2011. The
Japanese yen appreciated from ¥93.04 to US$1 as of March 31, 2010 to ¥83.15 to US$1 as of March 31, 2011. The



International Financial Markets

With respect to the international financial and economic environment, the US economy continued to recover
with the annualized real GDP growth rate averaging 2.9% in calendar 2010. According to the US Bureau of
Labor Statistics, the unemployment rate decreased from its cyclical high at more than 10% in October 2009 to
9.2% in June 2011, remaining virtually unchanged since the beginning of calendar 2011. Reflecting the weak
recovery of the US economy, inflationary pressure has been limited. Even with upward pressure on prices, core
CPI (consumer inflation less food and energy) remained at historical low at the mid 1% range (annualized). As of
June 2011, the core CPI on a year-on-year basis increased to 1.6%.



supply chain disruptions relating to parts and supplies manufactured in the region. The direct impact of the
earthquake to us was primarily physical damage to our tangible assets, such as real estate properties and system
infrastructure, and was limited only to the Tohoku region. Of the more than 600 branches that BTMU has in
Japan, only six branches are located in the region directly impacted by the earthquake. Our real estate properties



income position trading that gave rise to the loss, and after the review of the exposure risk tests and limits,





loans that are not subject to either the allowance for individual loans specifically identified for evaluation or the
allowance for large groups of smaller-balance homogeneous loans. The allowance for country risk exposure
within the Commercial segment covers transfer risk which is not specifically covered by other types of
allowance. Each of these components is determined based upon estimates that can and do change when actual
events occur.

The allowance for credit losses within the UNBC segment also includes the unallocated allowance which



we generally deem such decline as an indicator of an other than temporary decline. We also consider the current
financial condition and near-term prospects of issuers primarily based on the credit standing of the issuers as
determined by our credit rating system.



Income Taxes

Valuation of deferred tax assets. A valuation allowance for deferred tax assets is recognized if, based on





The guidance on the measurement of fair value defines fair value as the price that would be received to sell
an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement
date. We have an established and documented process for determining fair value in accordance with the
guidance. To determine fair value, we use quoted market prices which include those provided from pricing
vendors, where available. We generally obtain one price or quote per instrument and do not adjust it to determine
fair value of the instrument. Certain asset-backed securities are valued based on non-binding quotes provided by
independent broker-dealers where no or few observable inputs are available to measure fair value. We do not
adjust such broker-dealer quotes to the extent that there is no evidence that would indicate that the quotes are not
indicative of the fair values of the securities. We perform internal price verification procedures to ensure that the
quotes provided from the independent broker-dealers are reasonable. Such verification procedures include
analytical review of periodic price changes, comparison analysis between periodic price changes and changes of
indices such as a credit default swap index, or inquiries regarding the underlying inputs and assumptions used by
the broker-dealers such as probability of default, prepayment rate and discount margin. These verification
procedures are periodically performed by independent risk management departments. For collateralized loan
obligations (“CLOs”) backed by general corporate loans, the fair value is determined by weighting the internal



The following table summarizes the assets and liabilities accounted for at fair value on a recurring basis by



A. Operating Results





income mainly reflected the impact of the low interest rate environment that continued throughout the fiscal year
ended March 31, 2010. In Japan, the Bank of Japan implemented monetary easing policies and maintained its
“zero interest rate” policy throughout the fiscal year ended March 31, 2010. As a result, the average interest rate
on domestic interest-earning assets decreased more than the decrease in the average interest rate on domestic





Foreign exchange gains (losses) related to derivative contracts were net gains (losses) primarily on currency
derivative instruments entered into for trading purposes. For the details of derivative contracts, see Note 21 to our
consolidated financial statements included elsewhere in this Annual Report. Foreign exchange gains other than



trading securities which relate to trading purpose activities. Investment securities held by certain consolidated



Net trading account profits (losses)

Net trading account profits of ¥133.9 billion were recorded for the fiscal year ended March 31, 2011,









Salaries and employee benefits

Salaries and employee benefits for the fiscal year ended March 31, 2010 were ¥908.2 billion, an increase of
¥34.8 billion from ¥873.4 billion for the previous fiscal year. This increase was mainly due to an increase in





Net income (loss) attributable to noncontrolling interests

Fiscal Year Ended March 31, 2011 Compared to Fiscal Year Ended March 31, 2010

We recorded a net loss attributable to noncontrolling interests of ¥64.5 billion for the fiscal year ended



Integrated Corporate Banking Business Group



Fiscal Year Ended March 31, 2011 Compared to Fiscal Year Ended March 31, 2010

Net revenue of the Integrated Retail Banking Business Group decreased ¥87.7 billion to ¥1,347.5 billion for
the fiscal year ended March 31, 2011 from ¥1,435.2 billion for the fiscal year ended March 31, 2010. Net





Operating expenses of the Integrated Corporate Banking Business Group were ¥836.3 billion for the fiscal
year ended March 31, 2010, a decrease of ¥3.2 billion from the fiscal year ended March 31, 2009.



Geographic Segment Analysis

The table immediately below sets forth our total revenue, income (loss) before income tax expense (benefit)





We have allocated a substantial portion of our assets to international activities. As a result, reported amounts
are affected by changes in the value of the Japanese yen against the US dollar and other foreign currencies.
Foreign assets are denominated primarily in US dollars. The following table shows our total assets at March 31,
2010 and 2011 by geographic region based principally on the domicile of the obligors:

At March 31,

2010 2011

(in trillions)
Japan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥149.02 ¥145.78
Foreign: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

United States of America . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21.63 23.48
Europe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.80 17.04
Asia/Oceania excluding Japan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8.42 10.91
Other areas(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.21 5.65

Total foreign . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51.06 57.08

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥200.08 ¥202.86

Note:



Notes:
(1) 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 and credit card businesses.
(2) The above table includes loans held for sale of ¥102.3 billion and ¥65.2 billion at March 31, 2010 and 2011, respectively, which





Through the sale of nonperforming loans to third parties, additional provisions or gains may arise from



Allocated allowance for individual loans specifically identified for evaluation.

The allocated credit loss allowance for individual loans specifically identified for evaluation represents the
allowance against impaired loans required under the guidance on accounting by creditors for impairment of a
loan. Impaired loans include certain nonaccrual loans and restructured loans. We generally discontinue the
accrual of interest income on loans when substantial doubt exists as to the full and timely collection of either



Nonaccrual and restructured loans and accruing loans contractually past due 90 days or more

The following table summarizes nonaccrual and restructured loans, and accruing loans that are contractually



Nonaccrual and restructured loans and accruing loans contractually past due 90 days or more increased
¥56.9 billion to ¥2,064.5 billion at March 31, 2011 from ¥2,007.6 billion at March 31, 2010. Similarly, the



The percentage of the allocated allowance to total impaired loans decreased 2.89 percentage points to
39.30% at March 31, 2011 from 42.19% at March 31, 2010. The decrease was mainly due to a charge-off relating



UNBC, our largest overseas subsidiary, calculates the formula allowance by applying loss factors to







Cash and Due from Banks

Cash and due from banks fluctuate significantly from day to day depending upon financial market
conditions. Cash and due from banks at March 31, 2011 was ¥3.23 trillion, an increase of ¥0.37 trillion from



Short-term Borrowings

We use short-term borrowings as a funding source and in our management of interest rate risk. For
management of interest rate risk, short-term borrowings are used in asset-liability management operations to



Total Equity

The following table presents a summary of our total equity at March 31, 2010 and 2011:

At March 31,

2010 2011

(in billions, except percentages)
Preferred stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥ 442.1 ¥ 442.1
Common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,643.2 1,644.1
Capital surplus . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,619.5 6,395.7





For additional discussion of the calculation of our capital ratios, see Note 19 to our consolidated financial









E. Off-balance Sheet Arrangements



F. Tabular Disclosure of Contractual Obligations







Name
(Date of Birth) Position in MUFG Business Experience

Masao Hasegawa





Name





Name
(date of birth)







C. Board Practices





D. Employees

As of March 31, 2011, we had approximately 80,400 employees, an increase of approximately 1,400
employees compared with the number of employees as of March 31, 2010. In addition, as of March 31, 2011, we
had approximately 32,600 part-time and temporary employees. The following tables show the percentages of our
employees in our different business units and in different locations as of March 31, 2011:

Business unit

Bank of Tokyo-Mitsubishi UFJ:
Retail Banking Business Unit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19%
Corporate Banking Business Unit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13
Global Business Unit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26
Global Markets Unit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Operations and Systems Unit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9
Corporate Center/Independent Divisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2

Mitsubishi UFJ Trust and Banking Corporation:
Trust-Banking . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Trust Assets



Location

Bank of Tokyo-Mitsubishi UFJ:
Japan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44%
United States . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16
Europe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
Asia/Oceania excluding Japan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8
Other areas . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1



Item 7. Major Shareholders and Related Party Transactions.

A. Major Shareholders

Common Stock

As of March 31, 2011, we had 768,753 registered shareholders of our common stock. The ten largest
holders of our common stock appearing on the register of shareholders as of March 31, 2011, and the number and
the percentage of such shares held by each of them, were as follows:

Name
Number of shares

held
Percentage of





processing, leases and management of properties, those transactions were immaterial and were made at



Under the Japanese foreign exchange regulations currently in effect, dividends paid on shares held by
non-residents of Japan may be converted into any foreign currency and repatriated abroad. Under the terms of the
deposit agreement pursuant to 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 US dollars



C. Markets



As of June 29, 2011, our authorized common share capital was comprised of 33,000,000,000 shares of
common stock with no par value.

As of March 31, 2011, a total of 14,150,894,620 shares of common stock (including 16,723,747 shares of
common stock held by us and our consolidated subsidiaries as treasury stock) had been issued. Each of the shares
issued and outstanding was fully paid and non-assessable.

As of June 29, 2011, we were authorized to issue 920,001,000 shares of preferred stock, including
120,000,000 shares of class 3 preferred stock, 400,000,000 shares of each of the first to fourth series of class 5
preferred stock (provided the aggregate number of shares authorized to be issued with respect to the four series of
class 5 preferred stock does not exceed 400,000,000 shares), 200,000,000 shares of each of the first to fourth
series of class 6 preferred stock (provided the aggregate number of shares authorized to be issued with respect to
the four series of class 6 preferred stock does not exceed 200,000,000 shares), 200,000,000 shares of each of the
first to fourth series of class 7 preferred stock (provided the aggregate number of shares authorized to be issued
with respect to the four series of class 7 preferred stock does not exceed 200,000,000 shares), and 1,000 shares of
class 11 preferred stock. As of March 31, 2011, we had 156,000,000 shares of first series class 5 preferred stock,
and 1,000 shares of class 11 preferred stock 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



Company Law, distribution of dividends will take the form of distribution of surplus (as defined below). We will
be permitted to make distributions of surplus to our shareholders any number of times per fiscal year pursuant to
resolutions of our general meetings of shareholders, subject to certain limitations described below. Distributions
of surplus are in principle required to be authorized by a resolution of a general meeting of shareholders.
Distributions of surplus would, however, be permitted to be made pursuant to a resolution of our board of
directors if:

(a) our Articles of Incorporation so provide (our Articles of Incorporation currently contain no such
provisions);



( 1 0 ) ( i f w e d i s t r i b u t e d s u r p l u s t o s h a r e h o l d e r s a f t e r t h e e n d o f t h e l a s t f i s c a l y e a r ) t h e a m o u n t o f t h e a s s e t s
d i s t r i b u t e d t o s h a r e h o l d e r s b y w a y o f s u c h d i s t r i b u t i o n o f s u r p l u s ; a n d

( 1 1 ) o t h e r a m o u n t s a s a r e s e t o u t i n a n o r d i n a n c e o f t h e M i n i s t r y o f J u s t i c e .

A d i s t r i b u t a b l e a m o u n t ( t h e “ d i s t r i b u t a b l e a m o u n t ” ) a t a n y g i v e n t i m e s h a l l b e t h e a g g r e g a t e a m o u n t o f
( a ) t h e s u r p l u s , ( b ) t h e a m o u n t o f p r o f i t a s r e c o r d e d f o r t h e p e r i o d a f t e r t h e e n d o f o u r l a s t f i s c a l y e a r u n t i l t h e



Under the unit share system, each unit is entitled to one voting right. A holder of less than one unit has no
voting right. Our Articles of Incorporation provide that the holders of shares constituting less than a full unit will
not have shareholder rights except for those specified in the Company Law or an ordinance of the Ministry of



The Company Law and our Articles of Incorporation provide that a quorum of not less than one-third of



directors. Upon exercise of the stock acquisition rights, the holder of such rights may acquire shares by paying
the applicable exercise price or, if so determined by a resolution of our board of directors, by making a substitute
payment, such as having the convertible bonds redeemed for no cash in lieu of the exercise price.

Liquidation Rights





Any holder of shares of class 11 preferred stock may request acquisition of shares of the relevant preferred stock
in exchange for shares of our common stock during the period as provided for in the attachment to our Articles of
Incorporation. Any shares of class 11 preferred stock for which no request for acquisition in exchange for shares



Liquidation Rights



The Bank of New York Mellon will actually be the registered holder of the common stock, so you will have



will contain the same provisions as the deposit agreement, except for changes needed to put the restrictions in
place. The Bank of New York Mellon will not offer you rights unless those rights and the securities to which the







Limitations on Obligations and Liability to ADS Holders

The deposit agreement expressly limits our obligations and the obligations of The Bank of New York
Mellon. It also limits our liability and the liability of The Bank of New York Mellon. We and The Bank of
New York Mellon:

‰



Reports and Other Communications



Acquisition of Shares

In general, a non-resident who acquires shares from a resident of Japan is not subject to any prior filing



For the purpose of Japanese tax law and the Convention between the Government of the United States of



Internal Revenue Code of 1986, or the Code, its legislative history, existing and proposed Treasury regulations





by US investors with respect to our shares or ADSs will be qualified dividends. Dividends received by US
investors from a foreign corporation that was a PFIC in either the taxable year of the distribution or the preceding
taxable year are not qualified dividends.

Passive Foreign Investment Company Considerations





Backup withholding is not an additional tax. Any amount withheld under these rules will be creditable
against the US holder’s US federal income tax liability or refundable to the extent that it exceeds such liability if
the US holder provides the required information to the Internal Revenue Service. If a US holder is required to
and does not provide a correct taxpayer identification number, the US holder may be subject to penalties imposed
by the Internal Revenue Service. All holders should consult their tax advisors as to their qualification for the
exemption from backup withholding and the procedure for obtaining an exemption.

In addition, for taxable years beginning after March 18, 2010, new legislation requires certain US holders



Risk Classification

At the holding company level, we broadly classify and define risk categories faced by the Group including
those that are summarized below. Group companies perform more detailed risk management based on their
respective operations.

Type of Risk Definition



disaster or system failure so as to minimize any disruption to customers and markets. A crisis management team
within the holding company is the central coordinating body in the event of any emergency. Based on



Credit Risk Management System

The credit portfolios of our major banking subsidiaries are monitored and assessed on a regular basis by the
holding company to maintain and improve asset quality. A uniform credit rating and asset evaluation and
assessment system is used to ensure timely and proper evaluation of all credit risks.

Under our credit risk management system, each of our subsidiaries in the banking, securities, consumer
finance, and leasing businesses, manages its respective credit risk on a consolidated basis based on the attributes
of the risk, while the holding company oversees and manages credit risk on an overall group-wide basis. The
holding company also convenes regular committee meetings to monitor credit risk management at banking
subsidiaries and to issue guidance where necessary.



The following table sets forth our borrower grades:

Definition of MUFG Borrower Rating



The Japanese regulatory authorities require Japanese banks to categorize borrowers as follows:

‰





When quantifying credit risk amounts using the internal models, MUFG and its major banking subsidiaries
consider various parameters, including probability of default, or PD, loss given default, or LGD, and exposure at



reason, in recent years, it has been a high priority for us to reduce our equity portfolio to limit the risks associated
with holding a large equity portfolio, but also to comply with a regulatory framework that prohibits Japanese
banks from holding an amount of shares in excess of their adjusted Tier I capital after September 2006.









Non-trading Activities





sections to manage overall operational risk in a comprehensive manner. These fundamental principles have also
been approved by the boards of directors of the major subsidiaries, providing a consistent ft60.1urk for
operational risk management of the Group. The diagt60 below sets forth the operational risk management
system of each major banking subsidiary:

Operational Risk Management System of Our Major Banking Subsidiaries

Coordination

Instruction

Reporting



Operations Risk Management

Operations risk refers to the risk of loss that is attributable to the actions of executives or employees,
whether accidental or the result of neglect or deliberate misconduct. The Group companies offer a wide range of
financial services, ranging from commercial banking products such as deposits, exchange services and loans to
trust and related services covering pensions, securities, real estate and securitization, as well as transfer agent
services. Cognizant of the potentially significant impact that operations risk-related events could have in terms of



In addition, as we expand the geographic scope of our business globally, we are increasingly committed to
keeping abreast with developments in laws and regulations of the jurisdictions in which we operate, including



CCO of Holding Company

Directors responsible for compliance at the holding company and the major subsidiaries have been named
the CCOs of their respective companies. The CCOs of the major subsidiaries have also been appointed as the
deputy CCOs of the holding company to assist the CCO of the holding company. This system promotes the



MUFG Accounting Auditing Hotline

MUFG has set up an accounting auditing hotline to be used to make reports related to instances of improper



Implementing Effective and Efficient Internal Audits

To ensure that internal audit processes use available resources with optimal effectiveness and efficiency, the
internal audit divisions implement risk-focused internal audits in which the nature and magnitude of the



D. American Depositary Shares

-











Audit-related fees—Audit-related fees primarily include accounting consultations, agreed upon procedures
on internal controls, employee benefit plan audit, and advisory services relating to the internal control reviews.

Tax fees—Tax fees relate primarily to tax compliance, including assistance with preparation of tax return
filings, tax advisory and tax planning services.

All other fees—All other fees primarily include agreed upon procedures related to advice on operational risk
management, and to operational audits of our overseas branches.



Item 16E. Purchases of Equity Securities by the Issuer and Affiliated Purchasers.

Issuer Purchases of Common Stock

Total
Number of

Shares
Purchased(1)

Average Price
Paid per Share

Total
Number of

Shares
Purchased
as Part of
Publicly

Announced
Plans or

Programs

Maximum
Number of
Shares that
May Yet Be
Purchased





MUFG’s directors are elected or dismissed at MUFG’s general meeting of shareholders in accordance with



PART III

Item 17. Financial Statements.

In lieu of responding to this item, we have responded to Item 18 of this Annual Report.

Item 18. Financial Statements.

The information required by this item is set forth in our consolidated financial statements starting on
page F-1 of this Annual Report.

Item 19. Exhibits.

Exhibit Description



Exhibit Description

101.INS XBRL Instance Document

101.SCH XBRL Schema Document

101.CAL XBRL Calculation Linkbase Document

101.DEF XBRL Definition Linkbase Document

101.LAB XBRL Label Linkbase Document

101.PRE XBRL Presentation Linkbase Document



SELECTED STATISTICAL DATA



I. Distribution of Assets, Liabilities and Equity; Interest Rates and Interest Differential











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, 2011. Weighted



III. Loan Portfolio



Maturities and Sensitivities of Loans to Changes in Interest Rates

The following table shows the maturities of our loan portfolio at March 31, 2011:



Nonaccrual, Past Due and Restructured Loans
We generally discontinue the accrual of interest income on loans when substantial doubt exists as to the full



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, 2011 was approximately ¥87.3 billion, of
which ¥40.7 billion was included in the results of operations for the fiscal year. Gross interest income which
would have been accrued at the original terms on foreign nonaccrual and restructured loans outstanding for the
fiscal year ended March 31, 2011 was approximately ¥13.8 billion, of which ¥5.3 billion was included in the
results of operations for the fiscal year.



IV. Summary of Loan Loss Experience



The following table shows an allocation of our allowance for credit losses at March 31 of each of the five





VI. Short-Term Borrowings

The following table shows certain additional information with respect to our short-term borrowings for the
fiscal years ended March 31, 2009, 2010 and 2011:

Fiscal years ended March 31,

2009 2010
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MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
MARCH 31, 2010 AND 2011

2010 2011

(in millions)
ASSETS

Cash and due from banks (Note 8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥ 2,862,523 ¥ 3,230,804
Interest-earning deposits in other banks (including ¥10,201 million and

¥4,365 million measured at fair value under fair value option in 2010 and
2011) (Notes 8 and 29) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,780,861 7,333,767

Call loans and funds sold (Note 10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 508,922 448,787
Receivables under resale agreements (including ¥30,832 million and

¥26,192 million measured at fair value under fair value option in 2010 and
2011) (Note 29) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS—(Continued)
MARCH 31, 2010 AND 2011

2010



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE FISCAL YEARS ENDED MARCH 31, 2009, 2010 AND 2011

2009



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS—(Continued)
FOR THE FISCAL YEARS ENDED MARCH 31, 2009, 2010 AND 2011

2009 2010 2011

(in millions)

Income (loss) before income tax expense (benefit) . . . . . . . . . . . . . . (1,764,227) 1,282,116 837,238
Income tax expense (benefit)



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY FROM NONOWNER SOURCES



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY
FOR THE FISCAL YEARS ENDED MARCH 31, 2009, 2010 AND 2011

2009 2010 2011

(in millions)





MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY—(Continued)
FOR THE FISCAL YEARS ENDED MARCH 31, 2009, 2010 AND 2011



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE FISCAL YEARS ENDED MARCH 31, 2009, 2010 AND 2011

2009 2010 2011

(in millions)

Cash flows from operating activities:
Net income (loss) before attribution of noncontrolling interests . . . . . . . . . . . . . . . . . ¥ (1,504,299) ¥ 875,076 ¥ 397,338
Adjustments to reconcile net income (loss) before attribution of noncontrolling

interests to net cash provided by (used in) operating activities:
Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS—(Continued)
FOR THE FISCAL YEARS ENDED MARCH 31, 2009, 2010 AND 2011

2009 2010 2011

(in millions)
Cash flows from financing activities:

Net increase in deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,664,202 9,408,480 2,211,211
Net increase (decrease) in call money, funds purchased, and payables under repurchase

agreements and securities lending transactions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,343,192 (1,048,232) 747,174
Net increase (decrease) in due to trust account . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 335,840 (237,215) (68,911)
Net increase (decrease) in other short-term borrowings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,576,140 (1,720,216) 2,533,987
Proceeds from issuance of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,917,573 3,478,615 2,573,277
Repayment of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,756,725) (2,467,525) (3,109,981)
Proceeds from issuance of common stock, net of stock issue expenses . . . . . . . . . . . . . . . . . 280,460 1,036,053 —
Proceeds from issuance of new shares of preferred stock, net of stock issue expenses . . . . . 388,623 — —
Proceeds from sales of treasury stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 187,147 1,077 327
Payments for acquisition of preferred stock (Note 15) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — (250,000)
Payments to acquire treasury stock (Note 16) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,697) (4,621) (86)
Dividends paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (153,217) (149,486) (190,299)
Dividends paid to noncontrolling interests . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12,864) (5,908) (6,314)





MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

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 MUFG, its subsidiaries and
certain variable interest entities (“VIEs”) (together, the “MUFG Group”). In situations in which the MUFG
Group has control through either majority ownership of voting stock and/or other means, including, but not
limited to, the power to direct or influence entity management and policies, such entities are consolidated and
noncontrolling interests are recorded in Total equity. Intercompany items have been eliminated. Investments in



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Repurchase Agreements, Securities Lending and Other Secured Financing Transactions—Securities sold



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

impaired is accrued and credited to interest income as it is earned. Unearned income and discounts or premiums
on purchased loans are deferred and recognized over the contractual lives of the loans using a method that
approximates the interest method when such purchased loans are outside the scope of the guidance on loans and





MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The allocated allowance for individual loans specifically identified for evaluation is established for loans



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

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. For purposes of recognition and measurement



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Accrued Severance and Pension Liabilities—The MUFG Group has defined benefit pension plans and other
postretirement benefit plans, including severance indemnities plans. The liabilities related to these plans are



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

These reclassifications and format changes did not result in a change to previously reported financial





MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)





MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

In February 2010, the FASB issued further guidance which defers the requirements of the consolidation
guidance for determining beneficiary of VIEs for certain investment funds including mutual funds, private equity
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MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)













MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

4. LOANS AND ALLOWANCE FOR CREDIT LOSSES

Loans at March 31, 2010 and 2011, by domicile and type of industry of borrowers are summarized below:

Classification of loans by industry is based on the industry segment loan classification as defined by the
Bank of Japan.

2010 2011

(in millions)

Domestic:
Manufacturing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥12,027,795 ¥11,248,033
Construction



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Nonaccrual Loans

The nonaccrual status of loans by class at March 31, 2011 is shown below:

2011

(in millions)

Commercial
Domestic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥ 686,084

Manufacturing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The following table shows information about impaired loans by class at March 31, 2011:

Recorded Loan Balance

At March 31, 2011:

Requiring
an Impairment

Allowance

Not Requiring
an Impairment

Allowance(1) Total

Unpaid
Principal
Balance

Related
Allowance

(in millions)

Commercial
Domestic . . . . . . . . . . . . . . . . . . . . . . ¥ 943,041 ¥265,039 ¥1,208,080 ¥1,282,887 ¥521,797

Manufacturing . . . . . . . . . . . . . .



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Credit Quality Indicator



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

ratings of 10 to 12), and Likely to become Bankrupt or Legally/Virtually Bankrupt (internal credit ratings of 13







MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Loans Acquired in a Transfer

In accordance with the guidance on loans and debt securities acquired with deteriorated credit quality, the
following table sets forth information regarding loans acquired in connection with mergers, for which it is
probable, at acquisition, that the MUFG Group will be unable to collect all contractually required payments
receivable.

2010 2011

(in millions)

Loans acquired during the fiscal year:
Contractually required payments receivable at acquisitions . . . . . . . . . . . . . . . . . . . . . . . . . ¥ 807 ¥341,843
Cash flows expected to be collected at acquisitions



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

were ¥378,119 million and ¥362,695 million, respectively, reflecting a present value discount and subsequent
accretion 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 RCC.

After 15 years of collection activities of the Jusen loans by RCC, the MUFG Group expects all collection
activities will be completed by December 2011. As the end of RCC’s operations is approaching, the amount of



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
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MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
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MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The valuation allowance was provided primarily against deferred tax assets recorded at MUFG and its
subsidiaries with operating loss carryforwards. The amount of the valuation allowance is determined based on a
review of future taxable income (exclusive of reversing temporary differences and carryforwards) and future
reversals of existing taxable temporary differences. Future taxable income is developed from forecasted



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Uncertainty in Income Tax

The following is a roll-forward of the MUFG Group’s unrecognized tax benefits for the fiscal years ended
March 31, 2009, 2010 and 2011:

2009 2010 2011

(in millions)

Balance at beginning of fiscal year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥44,764 ¥72,857 ¥75,479







MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

11. DUE TO TRUST ACCOUNT



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Long-term debt (with original maturities of more than one year) at March 31, 20110,nd3(one)-251(20110was(20110comprisedARIES)21.192 -2.4 65.1(of)the56(at)following:ued))]BT
/F1 8 Tm
08 460 6345 708.01 Tj
ET15 Tm
0 0K15 Jm
0j0 0w0 0 M []0 d
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488 630Tf
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MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

2010 2011

(in millions)



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES



M I T S U B I S H I U F J F I N A N C I A L G R O U P , I N C . A N D S U B S I D I A R I E S

N O T E S T O C O N S O L I D A T E D F I N A N C I A L S T A T E M E N T S — ( C o n t i n u e d ) O t h e r P o s t r e t i r e m e n t P l a n s T h e M U F G G r o u p ’ s f o r e i g n o f f i c e s a n d s u b s i d i a r i e s , p r i m a r i l y i n t h e U n i t e d S t a t e s o f A m e r i c a , p r o v i d e
t h e i r e m p l o y e e s w i t h c e r t a i n p o s t r e t i r e m e n t m e d i c a l a n d l i f e i n s u r a n c e b e n e f i t s ( “ o t h e r b e n e f i t s ” ) .

N e t p e r i o d i c c o s t o f p e n s i o n b e n e f i t s a n d o t h e r b e n e f i t s f o r t h e f i s c a l y e a r s e n d e d M a r c h 3 1 , 2 0 0 9 , 2 0 1 0 a n d
2 0 1 1 i n c l u d e t h e f o l l o w i n g c o m p o n e n t s :
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MITSUBISHI UFJ 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, 2010 and 2011:

Domestic subsidiaries Foreign offices and subsidiaries

2010 2011 2010 2011

Non-contributory
pension benefits

and SIP

Contributory
pension
benefits

Non-contributory
pension benefits

and SIP

Contributory
pension
benefits

Pension
benefits

Other
benefits

Pension
benefits

Other
benefits

(in millions)
Changj
-0.0((in)-247((benefit)-243.5(obligation:)]TJ
/F3 1 Tf
1 -1.25 TD
[(Benefit)-243.5(obligation)-237.8(at)-246.8(beginning)-243.8(of)]TJ
1 -1.25 TD
[(fiscal5 l
n5B4arof)]T4.4875 0 5 T0-1.25c
(.................ts)T9.9375 0 5 T025c
[(¥1,408,695on)- 515(¥389,060on)- 258(¥1,T
3,012on)- 516(¥367,501)-1 ¥179,523 ¥22,990 ¥193,008 ¥23,552ES

...............ry



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The aggregated accumulated benefit obligations of these plans at March 31, 2010 and 2011 were as follows:

subsidiaries



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The following table presents the changes in equity from nonowner sources in the fiscal years ended
March 31, 2010 and 2011:

Domestic subsidiaries Foreign offices and subsidiaries

2010 2011 2010 2011

Pension
benefits
and SIP

Pension
benefits
and SIP
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At March 31, 2011 Domestic subsidiaries Foreign offices and subsidiaries

Assets category Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total

(in millions)
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On June 8, 2006, 79,700 shares of Class 9 Preferred Stock, 60,643 shares of Class 10 Preferred Stock and
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The changes in the unamortized discount arising from beneficial conversion features of the preferred stock
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The Company Law permits that common stock, legal reserve, additional paid-in capital, and other capital
surplus and retained earnings can be transferred among these accounts under certain conditions upon the approval
of a shareholders’ meeting. The Company Law limits the increase of paid in capital in case disposition of
treasury stock and issuance of common stock are performed at the same time.

Common Stock Issued during the fiscal year ended March 31, 2009

On December 15, 2008, MUFG issued 634,800,000 shares of common stock by way of offering and sold
300,000,000 shares of common stock through a secondary offering of shares by way of sale of Treasury stock.
Both types of stock were offered at ¥399.80 per share (issue price and selling price at ¥417.00 per share) for
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

The figures on the tables below are calculated according to Basel I as UNBC and Union Bank do not meet
the criteria in the new U.S. rules which would make adoption of the new Basel II rules mandatory. UNBC’s and
the Union Bank’s actual capital amounts and ratios are presented as follows:

Actual
For capital

adequacy purposes
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For the fiscal year ended March 31, 2009, Class 11 Preferred Stock, convertible preferred stock issued by



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

manage its interest rate risk position. Option contracts primarily consist of caps, floors, swaptions and options on
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Credit Derivatives

The MUFG Group enters into credit derivatives to manage credit risk exposures, to facilitate client
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Protection sold



MITSUBISHI UFJ FINANCIAL GROUP, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

entity’s internal ratings, which generally correspond to ratings defined by primarily Moody’s and S&P, of the
underlying reference entities comprising the basket or index were calculated and disclosed. As for the current
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For certain types of derivatives, such as written interest rate options and written currency options, the
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guaranteed parties in the event that the customers fail to fulfill the obligations under the contracts. The guarantees
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)

Carrying Amount

At March 31, 2010 and 2011, the carrying amounts of the liabilities related to guarantees and similar
instruments set forth above were ¥1,171,417 million and ¥1,904,425 million, respectively, which are included in
Other liabilities and Trading account liabilities. However, credit derivatives sold by the MUFG Group at
March 31, 2010 and 2011 are excluded from this presentation, as they are disclosed in Note 21. In addition, Other
liabilities also include an allowance for off-balance sheet instruments of ¥41,991 million and ¥38,582 million at
March 31, 2010 and 2011, respectively, related to these transactions.

Performance Risk

The MUFG Group monitors the performance risk of its guarantees using the same credit rating system
utilized for estimating probabilities of default within its loan portfolio. The MUFG Group credit rating system is
consistent with both the method of evaluating credit risk under Basel II and those of third-party credit rating
agencies. On certain underlying referenced credits or entities, ratings are not available. Such referenced credits
are included in the “Not rated” category.

Presented in the table below is the maximum potential amount of future payments classified based upon
internal credit ratings as of March 31, 2010 and 2011. The determination of the maximum potential future
payments is based on the notional amount of the guarantees without consideration of possible recoveries under
recourse provisions or from collateral held or pledged. Such amounts bear no relationship to the anticipated
losses, if any, on these guarantees.

Amount by borrower grade
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The assets and liabilities of consolidated VIEs presented in the table above include intercompany
transactions between consolidated VIEs and the MUFG Group, the primary beneficiary. In consolidation, the
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The following table presents the total assets of non-consolidated VIEs, the maximum exposure to loss
resulting from the MUFG Group’s involvement with non-consolidated VIEs and the assets and liabilities of
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This category primarily comprises the following:
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Special Purpose Entities Created for Structured Financing

This category primarily comprises the following:

Leveraged Leasing Vehicles



M I T S U B I S H I U F J F I N A N C I A L G R O U P , I N C . A N D S U B S I D I A R I E S

N O T E S T O C O N S O L I D A T E D F I N A N C I A L S T A T E M E N T S — ( C o n t i n u e d )

S e c u r i t i z a t i o n o f C l i e n t R e a l E s t a t e P r o p e r t i e s

These entities are established for the purpose of securitizing real estate properties held by the MUFG Group•s
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Securitization of the MUFG Group’s Assets
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Others

This category primarily comprises the following:

Financing Vehicles of the MUFG Group’s Customers
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24. COMMITMENTS AND CONTINGENT LIABILITIES

Lease Commitments

The MUFG Group leases certain technology systems, office space and equipment under noncancelable
agreements expiring through the fiscal year 2046.

Future minimum rental commitments for noncancelable leases at March 31, 2011 were as follows:
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M I T S U B I S H I U F J F I N A N C I A L G R O U P , I N C . A N D S U B S I D I A R I E S

N O T E S T O C O N S O L I D A T E D F I N A N C I A L S T A T E M E N T S — ( C o n t i n u e d )

n o n - m a r k e t - b a s e d p a r a m e t e r s , s u c h a s i n t e r e s t r a t e s , y i e l d c u r v e s , f o r e i g n e x c h a n g e r a t e s , v o l a t i l i t i e s a n d c r e d i t
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Other Assets

Other assets measured at fair value mainly consist of securities that may be sold or repledged under
securities lending transactions, money in trust for segregating cash deposited by customers on security
transactions and derivative assets designated as hedging instruments. The securities under lending transaction
mainly consist of certain Japanese and foreign government bonds which are valued using the methodologies
described in the
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adjustments include adjustments to the model price of certain derivative financial instruments where parameters
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Assets and Liabilities Measured at Fair Value on a Recurring Basis

The following table presents the financial instruments carried at fair value by level within the fair value
hierarchy as of March 31, 2010 and 2011:

March 31, 2010

Level 1 Level 2 Level 3 Fair Value

(in millions)
Assets

Trading account assets:
Trading securities(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥13,308,112 ¥ 4,332,959 ¥1,166,538 ¥18,807,609

Debt securities
Japanese national government and Japanese

government agency bonds . . . . . . . . . . . . . . 4,480,316 94,718 — 4,575,034
Japanese prefectural and municipal bonds . . . . — . . . . . . . . . . . . . . . . . . . . . . . . 6 . . . . . .
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March 31, 2011

Level 1 Level 2 Level 3 Fair Value

(in millions)
Assets

Trading account assets:
Trading securities(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ¥12,644,634 ¥ 5,009,610 ¥1,137,411 ¥18,791,655

Debt securities
Japanese national government and Japanese

government agency bonds . . . . . . . . . . . . . . . . . . . . . 2,739,773 132,582 — 2,872,355
Japanese prefectural and municipal bonds . . . . . . . . . . — 70,279 — 70,279
Foreign governments and official institutions bonds . . 6,857,423 1,042,185 115,557 8,015,165
Corporate bonds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,277,076 554,364 1,831,440
Residential mortgage-backed securities . . . . . . . . . . . . 2,151,410 310,459 53,688 2,515,557
Commercial mortgage-backed securities . . . . . . . . . . . — — 39,076 39,076
Asset-backed securities . . . . . . . . . . . . . . . . . . . . . . . . . — 86,468 353,835 440,303
Other debt securities . . . . . . . . . . . . . . . . . . . . . . . . . . . — 6,896 — 6,896
Commercial paper . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,457,637 — 1,457,637

Equity securities(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 896,028 626,028 20,891 1,542,947
Trading derivative assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76,514 9,854,646 101,980 10,033,140

Interest rate contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,201 7,391,719 14,618 7,420,538
Foreign exchange contracts . . . . . . . . . . . . . . . . . . . . . . . . . . 169 2,232,386 81,945 2,314,500
Equity contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48,101 32,266 1,411 81,778
Commodity contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,043 154,768 2,512 171,323
Credit derivative contracts . . . . . . . . . . . . . . . . . . . . . . . . . . — 43,507 1,494 45,001

Investment securities:
Securities available for sale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 48,178,801 4,053,521 2,203,312 54,435,634

Debt securities
Japanese national government and Japanese

government agency bonds . . . . . . . . . . . . . . . . . . . . . 43,813,364 906,258 — 44,719,622
Japanese prefectural and municipal bonds . . . . . . . . . . — 199,227 1,054 200,281
Foreign governments and official institutions bonds . . 723,020 135,362 130,409 988,791
Corporate bonds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,131,570 2,007,972 3,139,542
Residential mortgage-backed securities . . . . . . . . . . . . 2,587 1,112,201 23,783 1,138,571
Commercial mortgage-backed securities . . . . . . . . . . . — 22,243 8,147 30,390
Asset-backed securities . . . . . . . . . . . . . . . . . . . . . . . . . — 421,598 30,792 452,390
Other debt securities . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 960 960

Marketable equity securities . . . . . . . . . . . . . . . . . . . . . . . . . 3,639,830 125,062 195 3,765,087
Other investment securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,116 35,908 37,024

Others(3)(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
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Changes in Level 3 Recurring Fair Value Measurements

The following table presents a reconciliation of the assets and liabilities measured at fair value on a
recurring basis using significant unobservable inputs (Level 3) during the fiscal years ended March 31, 2010 and
2011. When a determination is made to classify a financial instrument within Level 3, the determination is based
upon the significance of the unobservable parameters to the overall fair value measurement. However,
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‰ Sales comparison approach. The sales comparison approach is mainly used for land. The collateral
value is based on Japanese government official land prices and standard land prices, considering the
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MUFG, the number of granted shares shall be adjusted in accordance with the ratio of stock split or stock merger.
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ended March 31, 2010 and 2011, respectively. As of March 31, 2011, the total unrecognized compensation cost
related to the Stock Acquisition Rights was ¥560 million and it is expected to be recognized over a period of
three months.

Cash received from exercise of the Stock Acquisition Rights for the fiscal year ended March 31, 2011 was
¥3 million. The actual tax benefit realized for the tax deductions from exercise of the Stock Acquisition Rights
was ¥836 million for the fiscal year ended March 31, 2011.

UNBC

UnionBanCal Corporation Stock Bonus Plan (Stock Bonus Plan)

Effective as of April 27, 2010, UNBC adopted the Stock Bonus Plan. Under the Stock Bonus Plan, UNBC
grants restricted stock units settled in American Depositary Receipts (ADRs) representing shares of common
stock of UNBC’s indirect parent company, MUFG, to key employees at the discretion of the Executive
Compensation and Benefits Committee of the Board of Directors (the Committee). The Committee determines
the number of shares, vesting requirements and other features and conditions of the restricted stock units. Under
the Stock Bonus Plan, MUFG ADRs are purchased in the open market upon the vesting of the restricted stock
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The following table presents the parent company only financial information of MUFG:

Condensed Balance Sheets

2010 2011

(in millions)

Assets:
Cash and interest-earning deposits with banks . . . . . . . . . . . . . . . . . . . . . . . . . . ¥ 86,491 ¥ 151,531
Investments in subsidiaries and affiliated companies . . . . . . . . . . . . . . . . . . . . .
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On March 17, 2006, MUFG Capital Finance 1 Limited, MUFG Capital Finance 2 Limited and MUFG
Capital Finance 3 Limited registered with the SEC and issued $2,300,000,000 in 6.346% non-cumulative
preferred securities, €750,000,000 in 4.850% non-cumulative preferred securities and ¥120,000,000,000 in
2.680% non-cumulative preferred securities (collectively, the “Preferred Securities”), respectively. Total net
proceeds before expenses were approximately $4.17 billion. All of the ordinary shares of MUFG Capital
Finance 1 Limited, MUFG Capital Finance 2 Limited and MUFG Capital Finance 3 Limited are owned by
MUFG. MUFG fully and unconditionally guarantees the payment of dividends and payments on liquidation or
redemption of the obligations under the Preferred Securities.

The Preferred Securities entitle holders to receive a non-cumulative preferential cash dividend starting on
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Approval of Dividends

On June 29, 2011, the shareholders approved the payment of cash dividends to the shareholders of record on
March 31, 2011, of ¥57.50 per share of Class 5 Preferred Stock, ¥2.65 per share of Class 11 Preferred Stock,



Signature

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has
duly caused and authorized the undersigned to sign this Annual Report on its behalf.

MITSUBISHI UFJ FINANCIAL GROUP, INC.
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Exhibit 1(b)

[Translation]

REGULATIONS OF THE BOARD OF DIRECTORS

Article 1. (Purpose)

The purpose of these Regulations shall be to govern the Board of Directors of the Company appropriately
and smoothly.



Article 8. (Chairman)



15. Matters related to Executive Officers and Managing Officers;

16. Matters related to the approval of transactions conducted by Director(s) in competition with the
Company’s businesses and transactions conducted by Director(s) with the Company on his/her
own behalf;

17. Matters related to partial exemption from liabilities of Directors and Corporate Auditors;

18. Disposal and acquisition of material property;

19. Borrowings of large amounts;

20. Election and dismissal of important employees;

21. Establishment, relocation and abolition of important corporate organizations;

22. Matters related to the internal control system (Article 362, Paragraph 4, Item 6 of the Corporation
Act); and

23. Any other matters to be resolved at the Board of Directors pursuant to laws and regulations or the
Articles of Incorporation.

III. Matters related to the committees reporting to the Board of Directors



Exhibit 1(c)

[Translation]

CORPORATION MEETINGS REGULATIONS

Chapter I. General Provisions

Article 1. (General Provisions)

1. The structure and operation of the Executive Committee as provided for in Article 11 of the Office
Organization Rules and those of the Committees as provided for in Article 12 of the Office Organization
Rules shall be governed by these Regulations.

2. The Corporate Policy Meeting is established to contribute to the discussions and decision making at the
Executive Committee. The organization and administration of the Corporate Policy Meeting shall be
governed by these Regulations.

Article 2. (Amendment and Abolition)

The amendment to and abolition of these Regulations shall be determined by the Board of Directors.

Chapter II. Executive Committee

Article 3. (Members and Attendees)

1. The Executive Committee shall consist of all Representative Directors and Directors nominated by the
President & CEO of the Company (hereinafter referred to as the “Committee Members”).

2. The President & CEO may, if he/she deems necessary, require any of the Group Heads of the Integrated
Business Groups to attend meetings of the Executive Committee as members.

3. The President & CEO may, if he/she deems necessary, require any of the Directors other than the
Committee Members, the Executive Officers and the Directors of the relevant subsidiary of the Company,
etc. to attend meetings of the Executive Committee.

Article 4. (President)

1. The President & CEO shall convene meetings of the Executive Committee and preside over such meeting.

2. If the President & CEO is prevented from so acting, one of the other members shall act as President & CEO
in accordance with the order of priority previously determined by the Executive Committee.

Article 5. (Date of Meetings)

Meetings of the Executive Committee shall be held, in principle, once every two (2) weeks; provided,
however, that in case of need, such meetings shall be held from time to time.

Article 6. (Matters to be Discussed and Determined)

1. The Executive Committee shall, in principle, discuss and determine the following general important matters
concerning management of the Company pursuant to the basic policies determined by the Board of
Directors:

1) Matters to be submitted to the meeting of the Board of Directors;

2) Matters entrusted by the Board of Directors;

3) Execution policies concerning general management and control;



6) Matters concerning establishment of, and amendment to and abolition of, rules;





2. If any member is absent from a meeting, he/she may, in advance, submit his/her written opinion to the
Chairman of the Committee.

3. The Committee may require the persons concerned to attend a meeting of the Committee and hear their
opinions thereat whenever necessary.
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ARTICLE 8



TRANSACTION AGREEMENT



“Certificate of Incorporation” means the Amended and Restated Certificate of Incorporation of the
Company.



“



ARTICLE 2TRANSACTIONSSectionE28.0.2Closing .ETheEconsummationE ofEtheETransactionsE (theE“2Closing ”)EshallEtakeEplaceEatEtheEoffices2



Company may vote (“Voting Debt”) are issued and outstanding. Except (x) as listed above, (y) as set forth in this
Agreement and (z) for the granting of additional equity awards to employees and directors in the ordinary course



Section 3.05.



TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSE (ii) TO REQUIRE THE
DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION
SATISFACTORY TO IT, (iii) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER



(c) This Agreement has been, and at the Closing the Investor Agreement Amendment will be, validly
executed and delivered by the Investor and assuming due authorization, execution and delivery of such
agreement by the Company, this Agreement constitutes and the Investor Agreement Amendment will



of any of the Investor’s other remedies with respect to any breach of this Section 5.01(d) by the Company,
the Company’s performance of its covenants and obligations under this Section 5.01(d) shall not be a
condition to the Closing.

(e) Notwithstanding anything to the contrary contained in this Agreement, the parties hereby agree and
acknowledge that neither this Section 5.01 nor the “reasonable best efforts” standard shall require, or be
construed to require, the Company or any of its subsidiaries or other affiliates or the Investor or any of its
subsidiaries or other affiliates, in order to obtain any permits, consents, approvals or authorizations, or any
terminations or waivers of any applicable waiting periods, to propose, negotiate or offer to effect, or consent
or commit to, any terms, condition or restrictions that are reasonably likely to materially and adversely
impact (i) the Investor’s or any of its subsidiaries’ ability to own or operate any of their respective
businesses or operations or ability to conduct any such businesses or operations substantially as conducted
as of the date of this Agreement, (ii) the Company’s or any of its subsidiaries’ ability to own or operate any
of their respective businesses or operations or ability to conduct any such businesses or operations
substantially as conducted as of the date of this Agreement or (iii) the Investor’s ability to acquire, hold,
dispose of or vote the Shares and realize the economic incidents of ownership of such Shares (any such
effect described in clauses (i), (ii) or (iii), a “Substantial Detriment”).

Section 5.02. NYSE Listing. The Company shall use its reasonable best efforts to cause the New Shares to be



Section 5.07. Requisite Shareholder Approval. The Company shall take, in accordance with Applicable Law



(b) The Company shall have performed in all material respects all of its covenants and obligations in
this Agreement that are to be performed at or prior to the Closing (excluding any covenants or obligations
under Section 5.01(d), 5.02 or 5.07), and the Investor shall have received a certificate of a senior oldnderos



name of the Investor or, if the Series B Preferred Shares are not held in certificated form, the Investor and the
Company shall deliver a letter to BNY Mellon Shareowner Services, acting in its capacity as registrar and



The party desiring to terminate this Agreement pursuant to Section 8.01(a) or Section 8.01(b) shall give notice of
such termination to the other party.

Section 8.02. Effect of Termination. In the event of termination of this Agreement as provided in
Section 8.01, this Agreement shall forthwith become void and there shall be no liability on the part of either party
hereto except that nothing herein shall relieve either party from liability for any breach of any covenant of this
Agreement; provided that Section 7.03(a) shall survive the termination of this Agreement following an Exchange
Closing and provided further that Section 5.09(b) shall survive termination of this Agreement.

ARTICLE 9

MISCELLANEOUS

Section 9.01. Survival of Representations, Warranties and Agreements. Notwithstanding any investigation
made by any party to this Agreement, all covenants, agreements, representations and warranties made by the
Company and the Investor herein (excluding any covenants or obligations of the Company under



with a copy to:

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
Attention: Thomas J. Reid

Marc O. Williams
Facsimile No.: (212) 701-5800
Email: tom.reid@davispolk.com
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“Business Day” shall mean any day other than a Saturday, Sunday or a legal holiday in New York City or in
Tokyo, Japan, or any other day on which commercial banks in New York City or in Tokyo, Japan are authorized
or required by law or government decree to close.

“Closing Date” shall have the meaning assigned in the Purchase Agreement.





“Related Agreements” shall mean the Purchase Agreement and Registration Rights Agreement.

“SEC” shall mean the U.S. Securities and Exchange Commission.

“Securities” shall mean shares of Common Stock and Preferred Stock.

“Securities Act” shall mean the U.S. Securities Act of 1933, and any similar or successor federal statute, and
the rules and regulations promulgated thereunder, all as amended, and as the same may be in effect from time to
time.

“Standstill Period” shall have the meaning set forth in Section 3.4.

“Subsidiary” shall mean, with respect to any Person, any other Person more than fifty percent (50%) of the



(b) This Agreement and all transactions and obligations contemplated hereby have been duly and
validly authorized by all necessary action on the part of the Investor.





(vii) form, join or in any way participate in a “group” (within the meaning of Section 13(d)(3) of the
Exchange Act) that, with respect to any securities of the Company or its Subsidiaries, would be
required under Section 13(d) of the Exchange Act and the rules and regulations thereunder to file a
Statement on Schedule 13D with the SEC as a “person” (within the meaning of Section 13(d)(3) of the
Exchange Act); or

(viii) publicly disclose any plan or proposal with respect to the foregoing.



ARTICLE IV

TRANSFER RESTRICTIONS

Section 4.1 Transfer Restrictions. (a) Prior to October 13, 2011, the Investor shall not, within any period of
three months, offer, sell, pledge or otherwise transfer (“Transfer”) Securities or Hedge its direct or indirect
exposure to Common Stock, in one transaction or a series of transactions involving Securities, having an
aggregate value exceeding $2.5 billion, in each case, other than (i) to a Controlled Affiliate that agrees to be
bound by the provisions of this Agreement as if it were the Investor hereunder or (ii) as may be required by order
or decree of any Governmental Entity having jurisdiction over the Investor or in the reasonable discretion of the
Investor to comply with any applicable statute, rule or regulation. In the event that prior to October 13, 2011, any



ARTICLE V

PREEMPTIVE RIGHTS



set forth in the Company’s notice to it. The failure of the Investor to respond during the 48-hour period



Section 5.6 Termination of Preemptive Rights. The preemptive right to purchase Covered Securities granted
by this Article V shall not be available for any offering that commences at any time after (i) October 13, 2013
(the “Preemptive Rights Expiration Date”) or (ii) the date on which the Investor Transfers any of the Securities
that it acquired on the Closing Date or the Common Stock issued upon conversion of any Securities, or Hedges
its exposure to the Common Stock, except as contemplated by clause (i) or (ii) of the first sentence of
Section 4.1(a) and Section 4.1(e); provided, however, that the parties shall, no later than 3 months prior to the
Preemptive Rights Expiration Date, discuss in good faith whether to extend the Preemptive Rights Expiration
Date (with no obligation to extend).

ARTICLE VI

[RESERVED]

ARTICLE VII

EFFECTIVENESS AND TERMINATION

Section 7.1 Termination. Other than the termination provisions applicable to particular Sections of this
Agreement that are specifically provided elsewhere in this Agreement, this Agreement shall terminate (a) upon
the mutual written agreement of the Company and the Investor or (b) at such time as the Investor no longer
Beneficially Owns any Securities.

ARTICLE VIII

CONFIDENTIALITY

Section 8.1 Company Proprietary Information. (a) The Investor hereby agrees to, and to cause its
employees, representatives and Controlled Affiliates to, and shall instruct its Affiliates that are not Controlled
Affiliates to, keep confidential the Company Proprietary Information and to utilize the Company Proprietary
Information only for purposes related to the purpose for which such information was disclosed. “Company
Proprietary Information” shall mean any and all confidential information of the Company, including without
limitation non-public information relating to the Company’s finances and results, technology, trade EIeultst



Information which in the opinion of the Investor’s counsel is required to be so furnished pursuant to law,
regulation or legal process. In any event, the Investor will cooperate fully with any action by the Company





or to such other address, facsimile number or telephone as either party may, from time to time, designate in a



“include,” “includes” and “including” are used in this Agreement, they are deemed to be followed by the words
“without limitation.” For all purposes of this Agreement, except as otherwise expressly provided or unless the
context otherwise requires, (a) the terms defined include the plural as well as the singular, (b) all accounting







In rendering the opinions in paragraph (2) above, we have assumed that (i) the execution, delivery and
performance by each party thereto of each Transaction Document to which it is a party, (a) are within its
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Form of Corporate Counsel Opinion (Series D Preferred Shares)

[Date]

Mitsubishi UFJ Financial Group, Inc.
Attention: Chief Manager, Corporate Planning Division
7-1, Marunouchi 2-chome
Chiyoda-ku, Tokyo

Ladies and Gentlemen:

We have acted as special counsel for Morgan Stanley, a Delaware corporation (the “Company”), in
connection with the Transaction Agreement between Mitsubishi UFJ Financial Group, Inc. (“MUFG”) and the
Company dated as of April 21, 2011 (the “Transaction Agreement”). The Transaction Agreement sets forth the
terms and conditions under which MUFG will convert all the shares it holds of the Company’s 10% Series B
Non-Cumulative Non-Voting Perpetual Convertible Stock, par value $0.01 per share (the “Series B Securities”),
into shares of common stock, par value $.01 per share, of the Company (the “Underlying Securities”). The
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CERTIFICATE OF DESIGNATIONS OF PREFERENCES AND RIGHTS
OF THE

10% SERIES D NON-CUMULATIVE NON-VOTING PERPETUAL
CONVERTIBLE PREFERRED STOCK

($1,000 LIQUIDATION PREFERENCE PER SHARE)







(d) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this Section 4, the



the voting rights described above (voting together as a single class); provided that the filling of each
vacancy shall not cause the Corporation to violate the corporate governance requirements of the New
York Stock Exchange (or any other exchange on which the Corporation’s securities may be listed) that
listed companies must have a majority of independent directors. Any such vote to remove, or to fill a
vacancy in the office of, a Preferred Stock Director may be taken only at a special meeting called at the
request of the holders of record of at least 20% of the Series D or of any other series of Voting Preferred
Stock (unless such request is received less than 90 days before the date fixed for the next annual or
special meeting of the stock(of)-25h257(such)nu-250(which)evependen4 suchDporatio9 shall benextnext such next annual or







“Closing Price” of the Common Stock or any securities distributed in a Spin-Off, as the case may be,



“Fundamental Change” means the occurrence, prior to the Mandatory Conversion Date, of one of
the following:

(i) a “person” or “group” within the meaning of Section 13(d) of the Exchange Act files a



(ii) consummation of any consolidation or merger of the Corporation or similar transaction or any
sale, lease or other transfer in one transaction or a series of transactions of all or substantially all of the
consolidated assets of the Corporation and its subsidiaries, taken as a whole, to any Person other than
one of the Corporation’s subsidiaries, in each case pursuant to which the Common Stock will be
converted into, or receive distributions of the proceeds in, cash, securities or other property, other than
pursuant to a transaction in which the Persons that “beneficially owned” (as defined in Rule 13d-3
under the Exchange Act) directly or indirectly, voting shares of the Corporation immediately prior to



“Subsidiary” means with respect to any Person, any other Person more than fifty percent (50%) of
the shares of the voting stock or other voting interests of which are owned or controlled, or the ability to





(A) The exact Make-Whole Acquisition Stock Prices and Effective Dates may not be set forth
in the table above, in which case:

(1) if the Make-Whole Acquisition Stock Price is between two Make-Whole Acquisition
Stock Price amounts in the table, the number of Make-Whole Shares will be determined by





(iii) On or before the 20th day prior to the date on which the Corporation anticipates
consummating the Fundamental Change (or, if later, within two Business Days after the Corporation
becomes aware of a Fundamental Change described in clause (i) of the definition of such term), a



11. Anti-Dilution Adjustments.

(a) The Conversion Rate shall be adjusted from time to time by the Corporation as follows:

(i) If the Corporation, at any time or from time to time while any of the Series D is outstanding,
issues shares of Common Stock as a dividend or distribution on shares of Common Stock, or if the
Corporation effects a share split or share combination in respect of the Common Stock, then the
Conversion Rate shall be adjusted based on the following formula:



where

CR0



Where

CR0 = the Conversion Rate in effect immediately prior to the Close of Business on the Record
Date for such distribution;

CR’ = the new Conversion Rate in effect immediately after the Close of Business on the
Record Date for such distribution;

SP0



For purposes of this Section 11(a)(iii), Section 11(a)(i) and Section 11(a)(ii) hereof, any dividend or
distribution to which this Section 11(a)(iii) is applicable that also includes shares of Common Stock, or rights or
warrants to subscribe for or purchase shares of Common Stock to which Section 11(a)(i) or 11(a)(ii) hereof
applies (or both), shall be deemed instead to be (1) a dividend or distribution of the evidences of indebtedness,
assets or shares of Capital Stock other than such shares of Common Stock or rights or warrants to which
Section 11(a)(i) or 11(a)(ii) hereof applies (and any Conversion Rate adjustment required by this Section 11
(a)(iii) with respect to such dividend or distribution shall then be made) immediately followed by (2) a dividend
or distribution of such shares of Common Stock or such rights or warrants to which Section 11(a)(i) or 11(a)(ii)
hereof applies (and any further Conversion Rate adjustment required by Section 11(a)(i) and 11(a)(ii) hereof with
respect to such dividend or distribution shall then be made), except (A) the Close of Business on the Record Date



where

CR0 = the Conversion Rate in effect immediately prior to the Close of Business on the Record
Date for such dividend or distribution;

CR1 = the new Conversion Rate in effect immediately after the Close of Business on the Record
Date for such dividend or distribution;

SP0 = the average Closing Price of the Common Stock over the ten consecutive Trading Days
ending on the Trading Day immediately preceding the Ex-Dividend Date for such
dividend or distribution;

C = the amount in Cash per share the Corporation distributes or dividends to holders of
Common Stock in excess of the InitialTD
(SP)-252.tion;





(viii) If application of the formulas provided in Sections 11(a)(i), 11(a)(ii), 11(a)(iii), 11(a)(iv),





Series D will be entitled to receive shall be deemed to be the weighted average of the types and amounts
of consideration received by the holders of Common Stock that affirmatively make an election (or of all
such holders if none make an election). The number of units of Exchange Property for each share of



the issuance of authorized and unissued shares of Common Stock), so long as any such acquired shares
are free and clear of all liens, charges, security interests or encumbrances (other than liens, charges,
security interests and other encumbrances created by the Holders).



IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, does hereby affirm that this
certificate is the act and deed of the Corporation and that the facts herein stated are true, and accordingly has
hereunto set his hand this day of [ ], 2011.

MORGAN STANLEY

By

Name:
Title:
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Australia/Foreign Investments Review Board
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“Hedge” shall mean, in respect of the Common Stock, to enter into any swap or any other agreement,
transaction or series of transactions that hedges or transfers, in whole or in part, directly or indirectly, the
economic consequence of ownership of such Common Stock, whether any such transaction, swap or series of
transactions is to be settled by delivery of securities, in cash or otherwise.

“Investor” shall have the meaning assigned in the preamble hereto.

“Investor Director” shall have the meaning assigned in Section 3.1(a).

“Investor Nominee” shall have the meaning assigned in Section 3.1(a).

“Investor Percentage Interest” shall mean, as of any date, the percentage equal to (i) the aggregate number
of shares of Common Stock Beneficially Owned by the Investor (treating the Series B Preferred Stock and any
other securities of the Company convertible into or exercisable or exchangeable for Common Stock that are
Beneficially Owned by the Investor or its Affiliates as fully converted into or exercised or exchanged for the
underlying Common Stock) divided by (ii) the total number of outstanding shares of Common Stock (treating



“Related Agreements” shall mean the Purchase Agreement and Registration Rights Agreement.

“SEC” shall mean the U.S. Securities and Exchange Commission.

“Securities” shall mean shares of Common Stock and Preferred Stock.





(d) All obligations of the Company pursuant to this Section 3.1 shall terminate, and the Investor shall
cause the Investor Director(s) to resign from the Board, immediately upon the occurrence of an Investor
Rights Termination Event.

(e) Until the first time at which the Investor Percentage Interest has been less than 20% for a period of
six consecutive months, the Investor shall continue to have the right to designate two Investor Nominees
pursuant to Section 3.1(a). From such date until an Investor Rights Termination Event, the Investor shall
have the right to designate one Investor Nominee pursuant to Section 3.1(a).

(f) From the first date on which (x) the Investor Percentage Interest has been less than 20% for a period of
six consecutive months and (y) only one Investor Director is a member of the Board until an Investor Rights
Termination Event, the Company shall permit one senior officer or director of the Investor designated by the
Investor in writing to the Company (the “Observer”) to attend each physical and telephonic meeting of the
Board as an observer and the Observer shall have the same ability as the directors to attend any committee of
the Board as an observer, including the Audit, Nominating/Governance, Compensation Committees and the
newly constituted Global Operations and Technology Committee. The Company shall cause the Observer to be
furnished with all its



(ii) deposit any shares of Common Stock in a voting trust or similar arrangement or subject any shares of





shares subject to such notations or arrangements) shall be entitled to receive from the Company new
certificates for a like number of Securities not bearing such legend (or the elimination or termination of such



preemptive rights in respect of such offering. To the extent the Company shall give the Investor notice of any



Covered Securities sold in the Private Placement is reduced and, at the option of the Investor (to be
exercised by delivery of written notice to the Company within five Business Days of receipt of notice of



know-how, customers, business plans, marketing activities, financial data and other business affairs that is
disclosed by the Company to the Investor Directors, the Observer, the Investor (or its Affiliates and
representatives) or is learned by an Investor Director or the Observer while acting in his or her capacity as such;
provided, however, that “Company Proprietary Information” does not include any information that: (i) is, or
subsequently becomes, publicly available without breach of these confidentiality provisions; or (ii) is or becomes
known or available to the Investor from a source other than the Company that, to the receiving party’s
knowledge, is not prohibited from disclosing such Company Proprietary Information to the receiving party by a



ARTICLE IX

MISCELLANEOUS

Section 9.1 Successors and Assigns. Except as and to the extent set forth in Section 4.1(a), neither this



If to the Investor:

Mitsubishi UFJ Financial Group, Inc.
Attention: Chief Manager

Strategic Alliance Office
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Introduction to the Ethical Framework and Code of Conduct

We, the directors and employees of MUFG, will comply with this Ethical Framework and Code of Conduct
as the basis of our daily work, seeking to put into practice the management philosophy of our global
comprehensive financial group and to build a corporate culture in which we act with integrity and fairness.

1. Establishment of trust

We will remain keenly aware of the Group’s social responsibilities and public mission and will exercise care



2. Putting customers first

Responding with integrity and consideration

We will endeavor to be friendly and polite and to act with integrity in all our contacts with customers and by
pursuing our customer first approach we will seek to avoid any inappropriate impairment of their interests. We
will not engage in excessive customer entertainment or gift exchange, and will make any such decisions based on
commonly accepted standards.

Suitability and the obligation to explain



4. Respect for human rights and the environment

Respect for human rights

We shall take the basic position of respecting humanity, and shall not discriminate against people or violate



(Fundamental Policy)

Article 4.



(5) When the Compliance Division receives report of or otherwise detects violations of laws and regulations, or
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CERTIFICATION

I, Katsunori Nagayasu, certify that:

1. I have reviewed this annual report on Form 20-F of Mitsubishi UFJ Financial Group, Inc.;







MITSUBISHI UFJ FINANCIAL GROUP, INC.

CERTIFICATION REQUIRED BY
RULE 13a-14(b) OR RULE 15d-14(b)

AND 18 U.S.C. Section 1350

In connection with the Annual Report of Mitsubishi UFJ Financial Group, Inc. (the “Company”) on
Form 20-F for the fiscal year ended March 31, 2011 as filed with the US Securities and Exchange Commission
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM


