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U.S. A.

Attn:  Mr. Paul Dudek

Re: File Number: 82-5233

Dear Sirs:

Pursuant to Rule 12g3-2(b)(1)(iii) under the Securities Exchange Act of 1934, we, as
legal advisers to BELLUNA CO., LTD. (whose file number is 82-5233), enclose herewith the
following information:

Investor’s Guide 2002 PROCESSED

We hereby attach English translation of this Investor’s Guide. ﬂ/ FEB 03 2003

Thank you for your attention. ;H&SC‘OP;%

Yours truly,

UG

Shinichiro Kitamura

| /0/3

SK
cc. BELLUNA CO,, LTD.
THE BANK OF NEW YORK



BELLUNA

INVESTOR'S GUIDE 2002

BELLUNA CO., LTD.




-

TN TN TN T s N N

‘\/\(\/‘

oo

Profile

Belluna Co., Ltd. was established in 1968, initiated mail-order sales of clothing in 1983, and has grown
steadily since. Within the slumping Japanese economy, the Company has achieved ten consecutive fiscal
years with growth in income and profit.

Behind this achievement is our so-called “agricultural business style,” which aims for the long term harvest of
fruit that are enlarged by repeating small low-cost as well as low-risk experiments. We also exhibit resilience
in “being faithful to the basics” by doing the obvious. Based on this approach, we have the ability to
challenge ourselves and be successful by careful creation of what is required to challenge what at first
glance seems impossible (we call this "Sound adventure”). The interaction of these strengths has provided
the impetus of our growth.

Management Philosophy

1. Starting point of our business

From an internationa! perspective, we will be the first company to release products and services that enrich
food, shelter, clothing and recreational needs of customers living in our business area. We contribute to
improving the lifestyle and well being of customers by providing functional, economical, fashionable and
varied products with our unparalleled system and planning ability.

2. Qualities we expect in our employees

Our employees take on all matters with a cheerful and positive attitude, are devoted to achieving customer
satisfaction and always improve results. They constantly challenge themselves to heighten trust, broaden
their abilities and capacities without refraining from confronting the difficuit situations.

3. The company we strive to be

Belluna will contribute to society from an international perspective with our unparalleled superiority over
competitors in the area of food, shelter, clothing and recreation. This will enable us to further heighten our
stability, growth potential, continuity and profitability, and become an outstanding company that attracts
excellent human resources.
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Disclaimer Regarding Forward-looking Statements

The statements made in this Investor's Guide are given solely to provids information regarding the business performance of Betiuna Co., Ltd. during fiscal year
2001 (ended in March 2002} and nol to solicit investment in our company's stock. Any statements with respect to Belluna's current pians, strategies and belisfs are
forward-looking statements based upon information available as of March 31, 2002, and involve known and unknown risks and uncertalnties. Actual events and
results may differ materially from those anticipated in these statements.



Financial

Highlights

Belluna Co., Ltd. and Consolidated Subsidiaries

Thousands of
Miltions of Yen U.S. dollars

Years ended March 31, 2002 and 2001 2001 2002

Sales ¥ 77,215 $ 678,094
Operating income 7.581 69,355

Net income 4,163 37,476

Total assets 69,893 579,588
Total shareholders’ equity 28,315 247,948

Cash dividends 376 3,350

Per share data U.S. dollars

Net income (diluted) ¥ 254.24 ¥ 21273
Cash dividends 25 25

Shareholders’ equity 1,682.13 1,591.70

Note: Caiculation based on the exchange rate of U.S. $1=¥132.75 (March 31, 2002).

Sales Net income Net income per share(diluted)

Millions of Yen Millions of Yen Yen

‘98 4
Note : Consotidated financial statements were first prepared for the year ended March 2000. Accordingly, figures for 1998 and 1899
are on a non-consolidated basis, provided for reference.
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1. Fiscal Year Business Results

During the term under review (year ended March 31, 2002),
consolidated sales increased year-on-year by 16.6% to 90,016
million yen, operating income increased by 21.4% to 9,206 million
yen and net income increased by 19.5% to 4,975 million yen.

Despite signs of improvement in some areas of exports in the
latter half of the year, the Japanese economy continued to
struggle with continued low capital investment. With the
continued sluggishness of personal expenditures due to
deteriorating employment conditions and stagnant incomes,
future economic prospects remain unclear.

Under these conditions, we have achieved 10 consecutive
years of growth in income and profit. The efforts to achieve
efficient sales activities by focusing on the customer and
implementing low cost, high quality, and high morale policies in
our business led to these excellent results.

Our EPS increased year-on-year by 9.4% to 254.24 yen and
ROE was 16.3%, an increase of 0.9 points year-on-year.

While companies struggle through the economic recession, we
continued to pursue our philosophy of “being faithful to the
basics” in our business endeavors. We have responded
sensitively to sales data and improved our ability to plan
products and our accuracy in customer segmenting through
thorough process of hypothesis and verification. This has
enabled us to gain an efficient high level of response from our
customers and to suppress medium expenses. Consequently,
the ratio of medium costs to sales improved from 24.2% to
24.0%.

Active members (customers that have made a purchase within
the last two years) of the catalog business increased by 15.6
% year-on-year to 3.33 million members. This is due to the
increase in new customers who made purchases via our
newspaper inserts, one of our strong points, and our promotion
of purchasing among non-active members.

In the fiscal year ending March 31, 2003, we will continue to place
greatest priority on increasing and activating our customer lists.

2. Industry Prospects and the Market Environment

The Japanese economy remains unable to escape from its severe
state and the slump in personal consumption and deflationary
conditions continue. This environment has also influenced the
mail order sales industry and almost all of the major firms are
struggling. Furthermore, retail prices have had the tendency to
drop over the past few years and the battle over market share with
shops is intensifying. However, in the overall mail order industry
there are bright spots including single item catalog sales, B-to-B
sales and sales of products via TV. Consequently, the overall
market is expanding. Belluna perceives this era of confusion as
the perfect opportunity for the old leaders to be replaced by the
new and we are striving to become the industry leader in the near
future while maintaining a balance between growth potential and
profitability.

3. Belluna’s Strengths

There are five primary reasons why we were able to post excellent
results in these severe market conditions.

First, our ability to develop customers using the mass media. The
primary means of using the mass media is newspaper inserts and
we have used this method to capture more than 700,000 new

customers a year at a very low cost compared to our competitors.

Second, our effective use of customer lists. We use the customer
lists we gather through the above efforts to conduct businesses in
a variety of areas that provide various conveniences to customers.
This effective use of lists has helped us increase our share among
customers. This portfolio management has greatly contributed to

the stability of our performance.

Third, we have secured a higher gross profit rate than our
competitors in the industry. This is due to the raising of our gross
profit rate by proactively entering non-product-sale segments
including financing and commission businesses. As a note, these
efforts during the year ended in March 2002 helped us raise the
gross profit rate for product sales along by 4.6% on a non-
consolidated base. ‘

Fourth, qualitatively our organization is young, simple and flat, and
makes decisions quickly. We have made a daring transfer of
authority to our young employees. Furthermore, we have utilized
an incentive system and formed game-like scenarios for work that
have aroused motivation among our employees. Our approach to
capital investment is also one of catching up te rather than leading



sales growth and thus is very sound.

Fifth, our roots in sales are Hanpukai (monthly delivery
services) and the developed format of this approach consists
of set sales and installment sales. Our main targets are
working housewives in their 40s and 50s in the mid-level
income bracket. They are in the middle or slightly advanced
trends and there are almost no mail order companies that
compete with us in the areas of sales means, targets and trend
relationship.

4. Plans and Strategies for the Current Term

As for performance in the current term ending March 31, 2003,
we are planning for a year-on-year increase in sales of 22.4%
to 110,200 million yen, an increase in operating income of
13.8% to 10,476 million yen and an increase in net income of
21.8% to 6,060 million yen.

Our number one administrative strategy is to prepare a full
lineup of catalogs for each targeted customer age groups.
Specifically, we are planning to nurture separate media for
women in their 20s and 30s, expand men's wear and women's
inner wear, and develop media for the elderly and children.

Topics of the Year

Our second priority is to promote one-to-one marketing. In this
area, we will further specialize to create specialty catalogs per
item. We will delve into our product lineups and provide products
that meet the needs of customers based on their purchasing
histories and with pinpoint accuracy. This approach will be used
to heighten the response among our customers.

We will use the above steps to expand our customer groups and
sales channels, further encircle existing customers, increase the
products and services we provide and enlarge our earnings in the
medium to long-term.

5. Conclusion

Belluna will contribute to the creation of customer value and a
wealthy society through the implementation of low cost, high
quality and high morale policies that aren't influenced by the
outside environment or market trends and also heighten corporate
value through the achievement of administrative targets. This
makes it vital to steer the company while maintaining a balance
among the stability, growth potential, continuity and profitability of
our businesses and performance.

We will strive to manage the group with the shareholder in mind
and do our best to meet your expectations.

'ﬂ Obtain Trade Rights for Friendly Co., Ltd.

Belluna obtained the trade rights for the mid-level mail order
sales company Friendly in January 2002. The acquisition
was made due to the expectation of synergy in sales resulting
from the garnering of target groups and sales routes differing
from such existing at Belluna.

2 Establishment of ADR Program

Belluna has established a sponsored ADR program to develop
North American investors, spread out our investor group and
heighten liquidity. From January 2, 2002 it has become
possible to trade our shares in the U.S.A. in the form of ADRs.
We anticipate that this will generate increased trade volume in
Japan and activate our overall outstanding shares.

3 stock spit

Belluna conducted a stock split for shareholders as of March
31, 2002, in which possessed shares were split at a ratio of
1:1.1. As a result, our total outstanding shares increased by
1,956,993 shares to 21,528,932 shares. Furthermore, this

was the third consecutive fiscal year with a stock split following
the 1:1.2 split on March 31, 2000 and the 1:1.1 split on March 31,
2001.

4 Convertible Bonds

Belluna's board of directors ratified the issuing of our second
unsecured convertible bonds with a 120% call option on March 19,
2002 to further strengthen our financia! constitution and incorporate a
new group of personal investors. The following is an overview of the
issuance.

1) Issued amount: 5 billion yen

2) Conversion price: 4,592 yen per share

3) Interest rate: 0.2% per annum

4) Issue date: April 15, 2002

5) Redemption deadiine: March 30, 2007

6) Fund usage: Capital investment, payment of outstanding

lpans, investment and financing
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Assets

The increase in cash and deposits reflecting the rise in
income before income taxes and minority interests along with
the increase in business loans led to current assets increasing
year-on-year by 6,655 million yen to 53,962 million yen.
Owing to capital investments in new logistics facilities and
employee dormitories, fixed assets increased by 390 million
yen to 22,977 million yen. Consequently, total assets at year-
end totaled 76,940 million yen.

Liabilities/Sharehoiders’ Equity

Owing to the increase in notes and accounts payable in
correlation with the rise in sales and the increase in accrued
expenses, year-end current liabilities increased year-on-year
by 3,661 million yen. Long-term liabilities decreased by 1,214
million yen due to repayment of long term borrowings. As a
result, total liabilities increased by 2,447 million yen to 44,025
million yen.

Shareholders’ equity increased by 4,599 million yen to 32,815

million yen due to the increase in retained earnings in
correlation with the rise in net income.

Operating income/Operating income to sales

Mitlions of Yen % Millions af Yen
71 Operating income 9,206
= Qperating income 1o sales —‘ - ROE
7,500 | 15 30,000

6,000 10 20,000
2.500 5 10,000
!
; :
i i
o UL o 0

‘88 '8 00 ‘01 ‘02

Total shereholders' equity/ROE

T2 Total sherehoiders’ equity

[ [N N
‘98 'sg ‘00 ‘01 ‘02

Cash Flows

Cash and cash equivalents for the year ended March 31, 2002
posted a year-on-year increase of 1,919 million yen resulting in
cash and cash equivalents at year-end of 13,236 million yen. This
is due to improved cash flows from investing activities, offsetting
the decrease in cash flows from financing activities.

[Cash Flows from Operating Activities]

Cash earned through operating activities increased year-on-year
by 102 million yen to 4,479 million yen (year-on-year increase of
2.3%). This is due to the increase in income before income taxes
and minority interests in correlation with sales growth.

[Cash Flows from Investing Activities]

Cash used in investing activities decreased year-on-year by 3,363
million yen {year-on-year decrease of 78.3%) due to the fall in
expenditures for acquiring tangible fixed assets. Major tangible
fixed assets acquired during the year are the employee dormitory
and a returned product center (Ryoke Yamanoshita Clinic Center).
{Cash Flows from Financing Activities]

Cash used in financing activities amounted to 1,764 million yen.
During the iast fiscal year, there was income from the bond issue,
which led to 960 million yen in cash from financing activities.
However, long-term borrowings were repaid during the year, and
major financing activities did not take place.

Issues facing the Company (Financial Issues)

There is sufficient working capital due to a surplus of 4,479 million
yen in cash flows from operating activities and a 13,236 million yen
balance in cash and cash equivalents as of the year-end.

Total assets/ROA

% Mitlions of Yen %

[ Total assets 76(‘240
— ROA |

32,815 M
I 30 60,000 9
r

o0
[ I

o 20 40,000 6

10 20,000 3

i 0 0 oL 0

‘88 ‘88 00 01 ‘02

Note: 1. Consolidated financial statements were first prepared for the year ended March 2000. Accordingly, figures for 1998 and 1889

are on a non-consolidated basis, provided for reference.
2. ROA=Net income/Average total assets



The financial statements in this investor's guide are transiations of the financial statements contained in securities filings that companies that are issuers of
marketable securities are required to submit to the Financial Service Agency in accordance with Japan's securities regulations.
The financial statements are not audited by an independent certified accountant.

Thousands of
Millions of Yen U.8. dofiars

Years ended March 31 1998 1999 2000 2001 2002 2002

OPERATING RESULTS:

Sales ¥ 54,962 ¥ 55675 ¥ 61,382 ¥ 77,215 ¥ 90,016 $678,094
Cost of sales 25,783 25,988 27,700 34,742 39,593 298,252
Gross profit 29,199 30,125 33,985 42,775 50,838 382,961
Selling, general and administrative expenses 26,836 26,663 27,765 35,194 41,631 313,606
Operating income 2,362 3,462 6,220 7,581 9,206 69,355
Net income 1,334 1,732 3,617 4,163 4,975 37,476

FINANCIAL POSITION AT YEAR-END:

Total assets 49,052 49,883 59,164 69,893 76,940 579,588
Total liabilities 30,647 - 29,838 33,571 41,578 44,025 331,639
Total shareholders' equity 18,404 20,045 25,592 28,315 32,915 247,948
PER SHARE AMOUNTS: Yen U.S. dollars
Net income (diluted) ¥ 06817 ¥ 8851 ¥ 18485 ¥ 21273 ¥ 25424 § 1.91
Cash dividends 15 17 25 25 25 0.18
Shareholders’ equity 1,283.21 = 1,403.55 1,697.74 1,581.70 1,682.13 12.67
OTHER DATA: Thousands

Number of shares issued (thousands) 14,342 14,281 15,074
Note: 1. Caiculation based on the exchange rate of U.S. $1=¥132.75 (March 31, 2002).
2. Consolidated financial statements were first prepared for the year ended March 2000. Accordingly, figures for 1998 and 1999 are on a non-consolidated
basis, provided for reference.

17,788 19,569
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Company name : Belluna Co., Ltd.
Head office : 4-2, Miyamoto-cho, Ageo City, Saitama Pref. 362-8688, Japan
Phone : +81-48-771-7753
Paid-in capital : ¥6,770 million
Established : June 1977
Employees : 617
Businesses : Belluna is a mail-order sales company through catalogs and the mass media
with the primary clientele being women in their 40's to 50's.
Consolidated subsidiaries : Toyo Kampo
Bell-Net International Hong Kong Ltd.
B.N. International U.S.A. Inc.
Bell-Net Finance Co., Ltd.
El Derado Co., Ltd.
Ozio Co., Ltd
Friendly Co., Ltd.

&

(As of March 31, 2002) & & & &

g\f)

C@Eﬂ@ Fait g’:*’? A\ET @F LS (as of dune 27, 2002)

President and Representative Director ~ Kiyoshi Yasuno

Senior Managing Director Yukio Chashi

Directors Masako Sato
Tomoneori Uno
Junko Shishido

Standing Corporate Auditors Tadashi Furuhashi
Takashi Ueda

Corporate Auditors sao Nakamura
Yukimitsu Watabe

Informatic

i Pay

(As of March 31, 2002)

Common stock
Exchange : Tokyo Stock Exchange, 1st Section
Shares issued and outstanding : 19,569,839
Number of shareholders : 2,186

ADRs

Exchange : OTC (U.S.A.)

Ratio : 2 ADRs = 1 Ordinary Share

Symbol : BLUNY

CUSIP : 07986W102

Depositary : The Bank of New York
Tel (212)815-2042
U.S. toll free 888-269-2377 (888-BNY-ADRS)
URL : http://iwww.adrbny.com

For further information :
URL : http://www.irstreet.com/e/index9997 .jsp
E-mail : ir@belluna.co.jp
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BELLUNA CO., LTD.

4-2, Miyamoto-cho, Ageo City, Saitama Pref. 362-8688, Japan
TEL.+81-48-771-7753

URL(Official site).http://iwww.belluna.co.jp
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