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(Exact name of registrant as specified in its charter)

KOMATSU LTD.

(Translation of registrant�s name into English)

JAPAN

(Jurisdiction of incorporation or organization)

2-3-6 Akasaka, Minato-ku, Tokyo 107-8414, Japan

(Address of principal executive offices)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered

None N/A

Securities registered or to be registered pursuant to Section 12(g) of the Act:

None

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act:

Common Stock

Indicate the number of outstanding shares of each of the issuer�s classes of capital or common stock as of the close of the period covered by the
annual report.
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998,744,060

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x,     No  ¨

Indicate by check mark which financial statement item the registrant has elected to follow.    Item 17  ¨    Item 18  x.
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EXPLANATORY NOTE

On September 3, 2004, Komatsu Ltd. (the �Company�) filed an annual report on Form 20-F for the fiscal year ended March 31, 2004 (the �2004
20-F�) with the United States Securities and Exchange Commission (the �SEC�). On October 5, 2004, the Company filed Amendment No. 1 to the
2004 20-F to correct certain typographical errors that were included in such Form 20-F. The Company is filing this Amendment No. 2 to the
2004 20-F in order to correct certain information in Item 7 of such Form 20-F in response to corrections made by the Deutsche Bank Group in
their substantial share holding report filed with the Director of the Kanto Local Finance Bureau of the Ministry of Finance in Japan (the �Kanto
Local Finance Bureau�) on December 10, 2004.

In preparing the disclosure with respect to Deutsche Bank Group�s shareholdings in Item 7A (Major Shareholders) of the 2004 20-F as filed on
September 3, 2004, the Company relied on the substantial share holding report filed by the Deutsche Bank Group with the Kanto Local Finance
Bureau on April 15, 2004. On December 10, 2004, the Deutsche Bank Group filed a correction to such substantial share holding report with the
Kanto Local Finance Bureau. Such correction filed by the Deutsche Bank Group included corrections to the following information that is set
forth in Note 5 to the first table under Item 7A of the Company�s 2004 20-F: (i) the total number of companies in the Deutsche Bank Group, (ii)
the aggregate number of the Company�s shares held by the Deutsche Bank Group and (iii) the aggregate percentage of the Company�s shares held
by the Deutsche Bank Group. Accordingly, the Company wishes to correct the above noted information in Item 7A of the 2004 20-F. The
amended items to Item 7 are noted below:

Item 7A. (Major Shareholders)

�Major Shareholders as of March 31, 2004�, Note 5 below the first table -

� The number of institutions in the Deutsche Bank Group is amended from �14� to �15�.

� The following words shall be inserted at the end of the first sentence: �, and filed a corrected report on December 10, 2004.

� The aggregate number of the Company�s shares held by the Deutsche Bank Group is amended from �86,087,603� to �82,928,479�.

� The aggregate percentage of the Company�s shares held by the Deutsche Bank Group is amended from �8.62%� to �8.30%�.

This Amendment No. 2 to the Company�s 2004 20-F contains the above noted Item 7, which is being amended and restated in its entirety hereby.
No other Item of the Company�s 2004 20-F is being amended hereby and no other Item has been included in this Amendment No. 2 to the
Company�s 2004 20-F.

Exhibits (12)a., (12)b., (13)a. and (13)b. are being refiled as part of this Amendment No. 2 to the annual report on Form 20-F.

Except for Exhibits (12)a., (12)b., (13)a. and (13)b., this report continues to speak as of the date of the original filing, and the disclosures
included in this report have not been updated to speak as of a later date.
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Item 7. Major Shareholders and Related Party Transactions

A. Major Shareholders

The following table shows the number of Company shares held by major holders of the Company shares and their percentage ownership as of
March 31, 2004.

Major Shareholders as of March 31, 2004

Name of Major Shareholders

Number of Shares Held
(in thousands)

Percentage
(%)

Japan Trustee Services Co., Ltd. (held by trust units) 71,317 7.14
State Street Bank and Trust Company 64,879 6.49
Taiyo Life Insurance Company 56,864 5.69
The Master Trust Bank of Japan Ltd. (held by trust units) 50,563 5.06
Nippon Life Insurance Co. 35,004 3.50
Komatsu Ltd. Employees Stockholding Association 27,834 2.78
Morgan Grenfell & Co., Ltd. 600 19,805 1.98
Sumitomo Mitsui Banking Corp. 17,835 1.78
The Chase Manhattan Bank N.A. London 16,992 1.70
NATS CUMCO 15,486 1.55

Top 10 Shareholders Total 376,583 37.71

Notes:

1) The Company holds 15,176 shares in Sumitomo Mitsui Financial Group, Inc., the holding company of Sumitomo Mitsui Banking
Corporation (accounting for 0.3% of total voting rights).

2) The shares held by Japan Trustee Services Bank, Ltd. (held by trust units) and The Master Trust Bank of Japan, Ltd. (held by trust
units) are all related to trust business.

3) NATS CUMCO is the share nominee of CITIBANK, N.A. (�CITIBANK�) which is a trustee of the Company�s American Depositary
Receipts (�ADR�).

4) Franklin Templeton Group, which consists of 8 investment institutions, filed as a group the Report of Change No. 5 of the substantial
share holding report with the Director of the Kanto Local Finance Bureau of the Ministry of Finance in Japan on July 15, 2003, in
compliance with Article 27-26-2-3 of the Securities and Exchange Law of Japan. Their report showed that they held 36,643,240
shares, or 3.67% of the Company�s shares, as of June 30, 2003. The number and the percentage of the Company shares held by
Franklin Templeton Investment Group are not contained in the foregoing table because the Company is unable to identify the owners
of record of the shares reported to be held by them as of March 31, 2004.
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5) Deutsche Bank Group, which consists of 15 institutions including investment institutions, banks, trust banks and security firms, filed
as a group a substantial share holding report with the Director of the Kanto Local Finance Bureau of the Ministry of Finance in Japan
on April 15, 2004, in compliance with Article 27-26-1 of the Securities and Exchange Law of Japan, and filed a corrected report on
December 10, 2004. Their report showed that they held 82,928,479 shares, or 8.30% of the Company�s shares, as of March 31, 2004.
The number and the percentage of the Company shares held by Deutsche Bank Group are not contained in the foregoing table
because the Company is unable to identify the owners of record of the shares reported to be held by them as of March 31, 2004.

6) On January 15, 2004, Brandes Investment Partners, L.L.C. filed the Report of Change No. 10 of the substantial share holding report
with the Director of the Kanto Local Finance Bureau of the Ministry of Finance in Japan in accordance with Article 27-26-2 of the
Securities and Exchange Law of Japan. Their report showed that they held 45,648,694 shares, or 4.57% of the Company�s shares, as
of December 31, 2003. The number and the percentage of the Company shares held by Brandes Investment Partners are not
contained in the foregoing table because the Company is unable to identify the owners of record of the shares held by them as of
March 31, 2004.

1
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The major shareholders of the Company shares and their percentage ownership as of March 31, 2003 and 2002 are as follows.

Major Shareholders as of March 31, 2003

Name of Major Shareholders

Number of Shares Held
(in thousands)

Percentage
(%)

The Taiyo Mutual Life Insurance Company 56,864 5.69
Japan Trustee Services Co., Ltd. (held by trust units) 54,262 5.43
NATS CUMCO 50,578 5.06
The Master Trust Bank of Japan Ltd. (held by trust units) 45,654 4.57
Nippon Life Insurance Co. 35,004 3.50
Komatsu Ltd. Employees Stockholding Association 29,088 2.91
State Street Bank and Trust Company 24,724 2.47
Euroclear Bank S.A./N.V. 23,067 2.30
The Chase Manhattan Bank N.A. London 21,982 2.20
Lehman Brothers Inc. Tokyo Branch 21,193 2.12

Top 10 Shareholders Total 362,416 36.25

Major Shareholders as of March 31, 2002

Name of Major Shareholders

Number of Shares Held
(in thousands)

Percentage
(%)

The Taiyo Mutual Life Insurance Company 55,224 5.76
NATS CUMCO 55,056 5.74
Nippon Life Insurance Co. 34,863 3.64
The Chase Manhattan Bank N.A. London 30,312 3.16
Komatsu Ltd. Employees Stockholding Association 30,080 3.14
State Street Bank and Trust Company 29,852 3.11
Japan Trustee Services Co., Ltd. (held by trust units) 28,225 2.94
Sumitomo Mitsui Banking Corporation 21,840 2.28
UFJ Trust Bank Ltd. (held by Trust Account A) 20,886 2.18
The Mitsubishi Trust and Banking Corporation (held by trust units) 20,507 2.14

Top 10 Shareholders Total 326,845 34.09

The Company�s major shareholders do not have any different voting rights than other shareholders.

As of March 31, 2004, 96 residents of the United States held approximately 14.3% of the outstanding shares of record.
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The number and the percentage of the Company shares held by Brandes Investment Partners and Franklin Templeton Investment Group who are
beneficial owners of 5% or more of the Company shares are not contained in the foregoing table because the Company was unable to identify
the owners of record of the shares reported to be held by them.

2
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B. Related Party Transactions

Since the beginning of Komatsu�s last full fiscal year, Komatsu has not transacted with, nor does Komatsu currently plan to transact with a
related party. In this paragraph, a related party includes:

(a) enterprises that directly or indirectly through one or more intermediaries, control or are controlled by, or are under common control with,
Komatsu;

(b) associates;

(c) individuals owning, directly or indirectly, an interest in the voting power of Komatsu that gives them significant influence over Komatsu, and
close members of any such individual�s family;

(d) key management personnel, namely those persons having authority and responsibility for planning, directing and controlling the activities of
Komatsu, including directors and senior management of Komatsu and close members of such individual�s families;

(e) enterprises for which a substantial interest in the voting power is owned, directly or indirectly, by any person described in (c) or (d) or over
which such a person is able to exercise significant influence.

This item includes enterprises owned by directors or known major shareholders of Komatsu and enterprises that have a member of key
management personnel in common with Komatsu. Close members of an individual�s family are those that may be expected to influence, or be
influenced by, that person in their dealings with Komatsu. An associate is an unconsolidated enterprise in which Komatsu has a significant
influence or which has significant influence over Komatsu. Significant influence over an enterprise is the power to participate in the financial
and operating policy decisions of the enterprise but is less than control over those policies. Shareholders beneficially owing a 10% interest in the
voting power of Komatsu are presumed to have a significant influence on Komatsu.

C. Interests of Experts and Counsel

None

3
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant hereby certifies that it meets all of its requirements for filing
on Form 20-F, as amended by the Form 20-F/A (No. 1) and this Form 20-F/A (No. 2), and that it has duly caused and authorized the undersigned
to sign this amendment to the annual report on its behalf.

KOMATSU LTD.
(Registrant)

Date: December 24, 2004 By: /s/ Kenji Kinoshita

Kenji Kinoshita
Senior Executive Officer
Chief Financial Officer
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EXHIBIT INDEX

Exhibit number Title

Subsequently
Numbered Page

Exhibit (12) a. Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 of CEO of the
Company 1

Exhibit (12) b. Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 of CFO of the
Company 2

Exhibit (13) a. Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 of CEO of the
Company 3

Exhibit (13) b. Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 of CFO of the
Company 4
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