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GUNZE LIMITED

[Disclaimer: Please note that the following purports to bearerpt translation from the original 2011 Proxgt8ment of GUNZE LIMITED
prepared for the convenience of shareholders cutiagan with voting rights. However, in case of disgrepancy between the translation and the
Japanese original, the latter shall prevail. Pledse be advised that certain expressions for dicesocedures that are not applicable to the

aforesaid shareholders have been omitted or madifi@void confusion.]

June 3, 2013
To Our Shareholders:

NOTICE OF CONVOCATION OF
THE 117TH ORDINARY GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

You are cordially invited to attend the ﬂ@rdinary General Meeting of Shareholders of
GUNZE LIMITED. The meeting will be held as describleelow.

If you are unable to attend the meeting, you agei@sted to study the reference materials for
the general meeting of shareholders below, and phlease either complete and send by mail the
enclosed Voting Rights Exercise Form indicatingryapproval or disapproval for each matter for
resolution so that it shall arrive at the Compaonyater than 5:00 P.M. on Monday, June 24, 2013,
or make an entry for approval or disapproval fazhematter for resolution on the site provided for
exercising your voting right in the Internet (httpaww.evote.jp) as designated by the Company no
later than the aforementioned date and time.

Yours very truly,

GUNZE LIMITED
1 Zeze, Aono-cho , Ayabe-shi
Kyoto, Japan

By: Nodoka Kodama
Representative Director and President
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PARTICULARS

1.

Date and Time of the Meeting: 1:00 P.M., Tuesday, June 25, 2013

Place of the Meeting: Auditorium, Head Office of the Company
1 Zeze, Aono-cho, Ayabe-shi, Kyoto, Japan
Agenda of the Meeting:

Matters for Reporting:

1. Report on the Results of Operations, the Consolidated Accounting Documents
and Non-Consolidated Accounting Documents for the 117" Business Term
(from April 1, 2012 to March 31, 2013).

2. Report on the Results of Audits for the Consolidated Accounting Documents by
Accounting Auditors and the Board of Corporate Auditors for the 117"
Business Term (from April 1, 2012 to March 31, 2013).

Matters for Resolution:

First Proposition: Proposed Disposal of Surplus

Second Proposition:  Partial Amendments to the Articles of Incorporation
Third Proposition: Election of Ten (10) Directors

Fourth Proposition:  Election of Two (2) Corporate Auditors

Matters Determined concerning the Convocation

Please refer to “Guide to Exercising Voting Rights” on pages 24 and 25.
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Results of Operations (April 1, 2012 to March 31, @13)

1. Items Related to the Current Status of the GUNZESroup

(1) Business Progress and Results

Reviewing economic conditions during the fiscahlyended March 31, 2013, the Japanese
economy showed signs of mild recovery, due mostigegmand generated from recovery efforts
related to the Great East Japan Earthquake. Morgexpectations have been raised for the Abe
administration’s economic policy implemented aftex start of the administration in December
2012. Still, a profound sense of uncertainty hasaieed, with factors such as the continuing debt
problems in Europe, and the downturn in emergiranemies. Other negative factors included
rising energy costs and concerns about consumgdiohikes. These factors made overall business
conditions remain challenging.

Faced with this situation, the GUNZE Group workeenhance its ability to adapt to rapid
changes in the marketplace by securing growth artdying its corporate constitution. These are
key strategies of GUNZE Group’s medium-term manag@rmplan, called “Innovation 4S (fiscal
2011 through fiscal 2013),” which was then in ksand year.

The GUNZE Group’s functional solutions businesstowed to experience difficulties as a
whole, due to the slowdown in overseas economidssaaring prices of raw materials. Although
the apparel business enjoyed some positive effemts a reduction in cost of sales, a delay
occurred in responding to changes taking plackerdistribution channel structure and consumers’
preference for low-end merchandise. This causeapiparel business to remain sluggish overall,
making it impossible to curb sales declines.

Consequently, the GUNZE Group’s consolidatedsagss for the period under review
amounted to ¥132,373 million (a year-over-year dase of 3.1%). Consolidated operating income
totaled ¥1,710 million (a year-over-year increat6©2%), while consolidated ordinary income
was ¥2,328 million (a year-over-year increase &.8%). During the period under review,

GUNZE posted an impairment loss of fixed assetsteel to electronic components. As a result,
GUNZE recorded a consolidated net loss of ¥1,1@lilomj compared with a consolidated net
income of ¥571 million posted in the previous fispaar.

Results by Business Segment
[Functional Solutions]

In plastic film, mainstay shrink film products gerfed from the shrinking market overall.
However, anti-fogging film for vegetable packagimgd film for semiconductor applications
posted steady sales. In engineering plastics, demedated to office equipment components was
slow due to an increasing avoidance of printing.cBgitrast, in the area of industrial applications,
newly developed products for semiconductor apphecet enjoyed brisk sales. In electronic
components, GUNZE concentrated its efforts on wigrorders for touch screens for Windows
8-related personal computers. Thanks to theseteffits operation rate improved after entering the
fourth quarter, but this was not enough to contelio improvement in the Group’s financial status.
The medical material business stayed healthy, sates growth recorded in Japan, Korea and
Latin America. Consequently, the functional soloidusiness posted net sales of ¥49,538 million
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(a year-over-year decrease of 3.8%), while opegatinome was ¥2,813 million (a year-over-year
decrease of 21.6%).

[Apparel]

In innerwearBODY WILD, a casual innerwear line, enjoyed increased shéats to the
release of new products. However, sales of basidymts, a core innerwear category, continued to
experience difficulties. Still, GUNZE's efforts tat cost of sales and fixed costs contributed to
improvement of profitability. In leg wear, the pigpantyhose line and basic products with
enhanced functionality performed strongly, andldggings pants were successful by setting a new
trend in fashion. Consequently, the apparel busipested net sales of ¥69,991 million (a
year-over-year decrease of 4.1%) and operatingmecof ¥1,393 million (a year-over-year
increase of 625.5%).

[Lifestyle Creations]

In the real estate business, renovation oNishimachi area encouraged visitors to spend a
longer time enjoying shopping, dining and othenattés in theGUNZE Town Center
TSUKASHIN. As a result, this commercial facility did well iarms of sales and the number of
visitors during the second half of the fiscal yelne sports club business also marked stable
performance by increasing membership through tipamesion of new services and schools.
Consequently, the lifestyle creation business @dmnet sales of ¥13,867 million (a
year-over-year increase of 3.3%), while operatimgpme was ¥1,044 million (a year-over-year
increase of 13.5%).

(2) Key Management Issues for the GUNZE Group

As for the outlook for the upcoming fiscal yearomising signs are gradually appearing for
the Japanese economy, mainly in export-orientedstrgs. Economic growth is also anticipated
due to the positive impact of the government-issemzhomic packages and other encouraging
factors. Still, there are many risk factors thalt worsen corporate performance and consumer
confidence. These include the sharp rise in raverratprices caused by the rapid depreciation of
the yen, moves toward increasing consumption ta@s a rise in electricity costs. These risk
factors will cause the future of the business emnment surrounding the GUNZE Group to remain
unpredictable.

Against this backdrop, the upcoming fiscal yegaresents the final year of GUNZE'’s
three-year medium-term plan, “Innovation 4S.” Refileg on its results during the past two years,
GUNZE will strive to strengthen its ability to adép radically changing market conditions, while
also working to transform its business structure lansiness model. GUNZE will also seek to
boost its corporate value, aiming to become a compaat can offer customers comfort. This will
be done by making concerted Group efforts baseth@A\GUNZE Brand Charter” established last
October.

In the functional solutions business, GUNZE wilbmote differentiation of its plastic film line
with hybrid film products (composite nylon films&shrink films). Efforts will also be focused on
solidifying the management foundation for its besig in the U.S. In engineering plastics, GUNZE
will seek to encourage more use of its productsiw equipment models, and promote cost
reduction. One of the top-priority issues on theNZIE agenda for the upcoming fiscal year is a
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plan for the electronic component business to Santly expand its production capacity for
projected capacitive touch screens, in order tpaed to the demand increase.

In the apparel business, GUNZE will work on refaorbuild a more profitable structure by
consolidating the functions of innerwear factoriggymoting shift of production facilities to
outside of Japan, and improving the operationatieficy of unprofitable sectors. At the same time,
GUNZE will strive to strengthen its national brandsch as the mainstay braB@DY WILD,
while working to expand sales through new chanaetsabroad.

In the lifestyle creation business, efforts wll boncentrated on differentiati&JNZE Town
Center TSUKASHIN more clearly from competing shopping centers iyfoecing local
community-rooted sales promotions and through otiesisures. GUNZE will also seek to improve
the profitability of its sports club business byhancing services that can offer greater comfort to
customersThe continued support and patronage of our shadeh®Wwill be greatly appreciated.

(3) Financial Conditions

A. Consolidated Operating Results and Summary of gsets

(Millions of yen)

114"term | 115"term | 116"term | 117" term

(FY2009) | (FY2010) | (FY2011) | (FY2012)
Net sales 138,116 133,705 136,621 132,373
Operating income 1,963 3,085 1,023 1,710
Ordinary income 2,534 3,285 975 2,328
Net income (loss) 841 1,796 571 (1,161)
Net income (loss) per 4.27 9.23 2.96 (6.06)
share (¥)
Total assets 168,768 163,917 168,517 163,328
Net assets 117,586 113,345 110,197 108,745
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B. Net Sales and Operating Income by Segment

(Millions of yen)

116" term(FY2011) 117 term (FY2012)
Net sales Qperating Net sales Qperating

income income
Functional solutions 51,50 3,587 49,538 2,813
Apparel 72,948 192 69,991 1,393
Lifestyle creations 13,42 920 13,867 1,044
Total 137,873 4,700 133,397 5,251
Eliminations/Corporate (1,252 (3,677) (1,024) (3,540)
Consolidated 136,62 1,023 132,373 1,710

The main products handled in each business seganerts follows:
Functional solutions business: Plastic filmsgiaeering plastics, electronic components, macakinmaedical

materials, etc.

Apparel business: Innerwear, leg wear, tegtithreads and accessories

Lifestyle creation business: Leasing, buyind aelling of real estate, trees and plants, ojmerand management

of sports facilities, etc.

2. Systems to Ensure Propriety in Business Operains

(1) Systems to ensure Directors’ compliance with lawsna regulations and the Articles of

Incorporation

1) The Company continually promotes and keeps a#ntployees informed about the
GUNZE Activity Guidelines that stipulate guidelinfss conduct, which all Directors and
employees of the GUNZE Group must follow, in orttieensure implementation of its
corporate philosophy.

2) The Company sets up a CSR Promotion Section aniragm Chief CSR Officer
(CCSRO) to strengthen the GUNZE Group’s CSR prastié Chief Compliance Officer
(CCO) is also appointed to ensure strict legal gailatory compliance and establish high
standards of corporate ethics.

Moreover, in accordance with its Rules concerniRCRules concerning Compliance and
other related rules, the Corporate-wide CSR Conejta cross-divisional team chaired by
CCSRO, strives to strengthen the corporate stragtiended to ensure strict compliance
with laws and regulations.

3) In accordance with its Rules concerning the Bodrdicectors, the Company’s Board of
Directors (BOD), as a basic rule, meets once a madrtte BOD is responsible for
deliberating and resolving important corporate hasiness matters, while overseeing the
Directors’ performance of management duties.

4) To further strengthen the BOD’s management ovetdigictions, the Company selects
highly independent outside Directors to join theaBb

5) The Company makes diligent efforts to prevent dlegyr unethical acts by Directors,
Corporate Officers and Corporate Auditors by hajd@SR seminars targeting them on a
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6)

7)

8)

regular basis.

In accordance with its Auditing Rules for Corporateditors, Standing Executive Auditors
attend BOD meetings and other important corporaetmgs, and conduct audits to
monitor the performance of Directors in carrying their duties.

The Company implements quick and organized measarésal with demands from
antisocial forces or groups that threaten publdeoiand security, and stands firm in
rejecting such demands through cooperation witere specialized agencies.

In accordance with its Information Disclosure Rulis® Company appoints the Chief
Financial Officer (CFO) to ensure appropriate mamagnt and control of the GUNZE
Group’s corporate information, and discloses appabe information quickly and fairly as
an open-door corporate group.

(2) Systems of retention and management of informationoncerning Directors’ execution of
their duties
The Company manages and retains documents, reaoddsformation materials, including
minutes of the General Meetings of Shareholdersutes of Board of Directors meetings,
circulars for managerial approval, and contractgdcordance with its Documentation Rules and
other regulations.

(3) Rules and other systems concerning risk management

1)

2)

In accordance with its Risk Management Rules, tbmn@any builds a solid cross-divisional
risk management system that covers the entire Groopder to avoid any kind of risks and
to appropriately prepare for unexpected contingesci

For information-related risks in particular, ther@any strives to protect the GUNZE
Group’s information assets based on its IT (InfaioraTechnology) Security Policy and
Standard Countermeasures against IT (Informatiarhii@ogy) Security Issues.

In accordance with its Basic Rules concerning Managnt of Trade Secrets and Trade
Secret Management Standards, the Company setsnagsdivisional supervisory team,
Trade Secrets Management Committee (chaired by Ci@@yder to appropriately manage
trade secret assets available across the Groupramdnt leakage of important trade
secrets.

(4) Systems to ensure that Directors efficiently perfan their duties

1)

2)

3)

To enhance the Board of Directors’ functions angriove management efficiency, the
Company, in accordance with its Rules concerningddiive Officer Meetings, holds an
Executive Officer meeting attended by Chief Offsand others roughly once a week to
deliberate important matters related to the Grobp'siness operations.

The Company adopts a Corporate Officers Systentetirly separate decision-making
regarding business practices and management okefaigctions from business operations,
and augment the Board of Directors’ monitoring films. It is also intended to vitalize the
BOD and facilitate quicker decision-making.

To swiftly and flexibly respond to radical chandeaking place in the Company’s
management environment and clearly define managerasponsibility, the term of office
of Directors at the Company is designated as ohgedr.
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4)

5)

6)

The Company sets forth its internal Rules concermivision of Duties, Rules concerning
the Authority and Responsibility of Internal Compgdpresidents, and Rules concerning the
Authority and Responsibility of Business Group Gah&lanagers, to ensure propriety of
the GUNZE Group’s internal controls, clarify procees for business practices, and
enhance efficiency of management and administration

To conduct efficient business operations for theNZ8 Group, the Company promotes
business reforms utilizing information technologyaugh its corporate-wide project
activities.

Corporate Auditors monitor and assess the estabéshand operation of the internal
control system of the GUNZE Group, which Directoosmiduct while exercising the due
care of a responsible manager.

(5) Systems to ensure that employees’ performance ofelr duties conforms to laws and
regulations and the Articles of Incorporation

1)

2)

3)

To ensure strict legal and regulatory compliankbe,Gompany regularly provides all
employees of the GUNZE Group with the necessargation and training. The Company
responds quickly to the enactment of a new lawnoeredment to existing law by offering
relevant education and training. The Company affar®relevant education and training
quickly in the event that material misconduct oraacident arises within the Group or at
other companies.

The Company posts all rules and regulations apiplécto the GUNZE Group on intranets
so that Group employees can access and view theanevbr necessary.

The Company has a whistleblower system in placeytigh employees can directly report
compliance-related information or ask compliandetezl questions via the Advice Hotline
for Employees, in order to prevent misconduct acmdents. Should material violation of
laws or regulations, or other compliance-relatesbfgms be discovered, employees should
also report directly to the Chief Operating Offi¢€0OO) or the Chief Compliance Officer
(CCO).

(6) Systems to ensure the propriety of business operatis of the GUNZE Group

1)

2)

3)

4)

Under the supervision of the Corporate-wide CSR @dtee, a Compliance Officer is in
place at each business department or Group contparsure strict legal and regulatory
compliance. For information security in particularDivision Information Officer (DIO)
responsible for maintaining IT security is in platesach business division or Group
company to ensure strict management of information.

As for the management of individual companies casipg the GUNZE Group, the
Company gives guidance or advice to them baseti@nperiodical business reports, prior
discussions regarding important matters or othem@ements, while respecting their
individual initiative, in order to ensure propriety business operations for the Group as a
whole.

The Business Audit Section conducts internal audiisspect the operating effectiveness
of the GUNZE Group’s internal controls for overallsiness practices, in order to maintain
the propriety and efficiency of business operatifmmghe Group as a whole.

When deemed necessary from reported results ofsaadi discussed in item 3) above,
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Corporate Auditors conduct audits of the Group canigs to monitor the operating
effectiveness of their internal controls, as wslklae propriety and efficiency of business
operations as a corporate group. Should Corporatktérs consider it necessary, Corporate
Auditors will directly perform audits of the Growompanies.

(7) Systems to ensure reliability of financial reportirg

To appropriately assess the validity of the GUNZBup’s internal controls over financial
reporting, as stipulated by the Financial Instrutaemd Exchange Law, the Company assigns the
Chief Financial Officer (CFO) and various otherpgessible personnel based on the Internal
Control Standards. By so doing, the Company maistamplements and assesses internal controls
of the Company and its consolidated subsidiari¢schvcomprise the Group’s consolidated
financial statements, and announces the resulissd#ssment through internal control reports.

(8) Assignment of employees to assist Corporate Auditerwhen so requested by Corporate
Auditors
In accordance with the Auditing Rules for CorporAtalitors, Corporate Auditors may, as
necessary, assign staff of the Business Audit 8eetnd other sections to assist Corporate
Auditors in performing their duties.

(9) Matters concerning independence of supporting empiees from Directors

Supporting employees who have received the negessarmands for auditing practices from
a Corporate Auditor(s) will not be subject to amglers or control from higher-ranked employees
such as Directors and the Manager of the Businesit Section regarding the aforementioned
command issued by the Corporate Auditor(s).

(10) System for reporting by Directors and employees t€orporate Auditors and other

systems concerning reporting to Corporate Auditors

1) Directors report to Corporate Auditors without devehile taking appropriate measures in
the event that they discover any fact that coulkhamnegative impact, in a material degree,
on the GUNZE Group, such as impairment of its doitly or adverse affects on its
business operations and financial performance.

2) Directors and employees make reports necessaguftiting to Corporate Auditors without
delay when so requested by Corporate Auditors.

3) The Manager of the Business Audit Section reparSdrporate Auditors without delay
issues discovered through auditing by the BusiAeskt Section.

4) Directors and employees report to Corporate Auditeithout delay important matters
among information as described in item 3) of sec{®) above.

(11) Systems to ensure that audits by Corporate Auditorsrre conducted effectively
1) Corporate Auditors formulate an auditing policy assign work in accordance with the
Board of Auditors Regulations and Auditing Rules @orporate Auditors, and periodically
exchange views and information with Representdiivectors, independent accounting
auditors and the staff of the Business Audit Sectio
2) Corporate Auditors submit issues discovered thrahgir audits to Directors and
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employees, and give recommendations for improvermeativice to the concerned
department as necessary in order to ensure tleahaltcontrols function effectively.

3) Outside auditors account for half or more of alr@wate Auditors to ensure transparency
of audits.

3. Basic Policy for Corporate Control

(1) Basic policy

In conformance with its “quality first” policy ants commitment to “technology-oriented
management,” the GUNZE Group promotes customersieguipusiness operations. In doing so, the
Group lives up to its founding philosophy that ursderes a people-oriented approach, a
commitment to quality, and harmonious coexisteB@sed on this philosophy, the Group strives
to fulfill corporate social responsibility (CSR) hle aiming to become a global corporate group
that contributes to the enrichment of people’ssliyées through the supply of safer and more
comfortable products and services that have gregieeal in each business segment.

With the aim of raising its corporate value, andccordance with its basic stance of
promoting shareholder-focused management attititilesCompany endeavors to increase
profitability and enhance capital efficiency. Moweo, returning earnings to shareholders is one of
the Group’s most important management policies.ofdingly, the Company works to distribute
earnings to shareholders in a continual and stallener, based on the medium- and long-term
business perspective, through the payment of diddend the repurchase of treasury stock.

The Company also believes that decisions regandingh parties are entitled to be
shareholders of the Company should be reacheddhrfyae trading of the Company’s shares.

The Company therefore considers that, in the eskattakeover offer that accompanies transfer of
controlling stakes, the decision to accept or tejee proposal should ultimately be the
responsibility of the shareholders.

However, to realize sustained enhancement of tloei3s corporate value and common
interests of its shareholders through the effoetscdbed above, it is essential that the Company
maintain and develop appropriate relations not evitix shareholders but also other parties
comprising the Company’s stakeholders, includingt@mers, business associates, employees and
local communities. Consequently, the Company carsithat persons who control the decisions
on the financial and operational policies of ther@any must fully understand the financial
position and business operations of the Companyiedisas the sources of its corporate value, and
implement management practices in consideratistaifeholders’ interests.

Accordingly, the Company concludes that persotesrgiting to conduct a large-scale
acquisition of the Company’s shares or other assetsvay that could possibly impair the GUNZE
Group’s corporate value, the Company’s interestd,the common interests of its shareholders
consequently, will be unsuited to executing theiglen on the financial and operational policies of
the Company, and thus a mechanism of preventinhaajuisition or like action will be necessary.

(2) Efforts to contribute to the implementation of thebasic policy

To contribute to the implementation of the basitiqy, the Company promotes the following
strategies as it pursues the enhancement of theAEUWBroup’s corporate value and common
interests of its shareholders.

10
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1) Promotion of medium-term management plan

The GUNZE Group is currently carrying out itsadnan-term management plan
(“Innovation 4S Plan” for the period covering thes business term to the 1"1®usiness term).
With the slogan “Turn ‘3Ss’ into a big ‘S’!” the Gup will strive to enhance the GUNZE
Group’s corporate value through continued impleragom of business structure reform for the
Group as a whole and for each business segmenthigend, the Group will focus on three key
strategies, namely, maintenance of growth; sotiditfon of corporate structure; and
strengthening of management foundations.

2) Strengthening of corporate governance

To facilitate more agile decision-making and sgfthen management oversight functions,
the Company launched a Corporate Officers Systahresuced the maximum number of
members of the Board of Directors in the Tbdsiness term (fiscal year ended March 31,
2006). In the 11" business term (fiscal year ended March 31, 2a6@&)term of office of
Directors was reduced from two (2) years to oneyéBr to clarify the management
responsibility of Directors and establish a manageinsystem capable of quickly responding
to changes in the business environment. The Comigatgymmitted to strengthening corporate
governance through these measures, while at the 8ara inviting outside Directors to join
the Board with the aim of maintaining transpareimcgll management practices.

(3) Efforts to prevent inappropriate control of the Company

For the purpose of retaining and improving the GAENGroup’s corporate value, and to
secure enough time and opportunity for the Compmaslyareholders to gain sufficient information
for making appropriate judgments themselves, the@my, at its Board of Directors meeting held
on May 12, 2006, resolved the “Policy for Measuagainst Large-scale Acquisition of Shares of
the Company (Takeover Defense Policy).” The Prdpmsproposing the introduction of the
Policy was then submitted to the Idrdinary General Meeting of Shareholders, heldwrel9,
2006, where the Proposition was approved by shéderso

In light of various trends and subsequent circamses relevant to the Takeover Defense
Policy, the Policy was partially revised and subedtto the 11% ordinary General Meeting of
Shareholders held on June 26, 2008, where it waoaed by shareholders. Also, the revised
Policy was again updated at the Ti&dinary General Meeting of Shareholders heldwre24,
2011, under the title, “Continuation of the Polfoy Measures against Large-scale Acquisition of
Shares of the Company (Takeover Defense Policygtgimafter referred to as the “Continued
Policy”). The Company is therefore continually irpienting the Continued Policy with its
effective period specified to be until the closelwd ordinary General Meeting of Shareholders
scheduled for June 2014. The full text of the pressase regarding the Continued Policy is
available on the GUNZE corporate website (http:Awgunze.co.jf.

11
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(4) Judgment of the Board of Directors of the Comany regarding the above efforts and
rationale thereof

It is the belief of the Company’s Board of Dirextdhat these efforts conform to the
Company’s Basic Policy for Corporate Control anel mot detrimental to its corporate value and
the common interests of its shareholders.

The Continued Policy stipulates that the CompaBgard of Directors shall request that the
Special Committee be organized in the event oftamgted large-scale acquisition of shares of
the Company to carry out evaluation and recommémastegarding the content of takeover and
defense measures. As a basic rule, the Companifshal the evaluation and recommendations
made by the Special Committee only after makingws evaluation of the Special Committee’s
evaluation and recommendations in a responsibleneraiMoreover, the defense measures shall be
triggered only after the previously specified ressdue objective conditions are met. Thus, the
Continued Policy is intended to avoid arbitrarygatent of the Company’s Board of Directors and
to ensure transparency and fairness of judgmeitrdérg compliance to rules for large-scale
acquisition and determination of whether the talea@efense measures should be triggered. It is
not intended to protect the position of any of Bieectors in the Company.

12



Consolidated Financial Statements

Consolidated Balance Sheets

(Millions of yen)

End of FY2011
(Mar. 31, 2012)

End of FY2012
(Mar. 31, 2013)

Assets
Current assets
Cash and cash equivalents
Notes & accounts receivable, trade
Finished products and goods
Work in process
Raw materials and supplies
Short-term loans
Deferred income taxes
Other current assets
Allowance for doubtful accounts
Total current assets
Fixed assets
Property, plants and equipment
Buildings and structures
Accumulated depreciation
Buildings and structures (Net)
Machinery, equipment and vehicles

Accumulated depreciation

Machinery, equipment and vehicles (Net)

Tools, furniture and fixtures
Accumulated depreciation
Tools, furniture and fixtures (Net)
Land
Leasehold assets
Accumulated depreciation
Leasehold assets (Net)
Construction in progress
Total property, plants and equipment
Intangible fixed assets
Software
Other intangible fixed assets
Total intangible fixed assets
Investments and other assets
Investments in securities
Long-term loans
Deferred income taxes
Other assets
Allowance for doubtful accounts
Total investments and other assets
Total fixed assets

Total assets

6,078 6,070
29,547 28,736
22,190 21,281

7,177 6,765

6,195 5,938

304 552
1,444 1,828
2,475 2,291

(21) (9)

75,392 73,454
101,274 103,404
(62,888) (65,812)
38,386 37,591
96,087 97,818
(79,984) (83,293)
16,103 14,524

6,799 6,890

(5,809) (5,884)

989 1,006
11,907 11,887
28 30
(16) (20)

11 10

1,348 283
68,746 65,304

1,689 1,469

226 204

1,916 1,674

12,538 11,831

103 798
4,376 4,615
5,513 5,752
(69) (102)
22,462 22,894
93,125 89,873
168,517 163,328
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(Millions of yen)

End of FY2011
(Mar. 31, 2012)

End of FY2012
(Mar. 31, 2013)

Liabilities

Current liabilities
Notes & accounts payable, trade
Short-term debt
Commerecial paper
Current portion of long-term debt
Accrued income taxes
Allowance for employees' bonuses

Notes payable on acquisition of property,
plants and equipment

Other current liabilities
Total current liabilities
Long-term liabilities
Long-term debt
Allowance for retirement benefits
Long-term deposits & guarantee deposits
Other long-term liabilities
Total long-term liabilities

Total liabilities

Net assets

Shareholders' equity
Common stock
Capital surplus
Retained earnings
Treasury stock
Total shareholders' equity

Accumulated other comprehensive income

Unrealized gains (losses) on available-for-

sale securities

Deferred gains (losses) on hedge

Revaluation differences on land

Foreign currency translation adjustments

Total accumulated other comprehensive
income

Stock acquisition rights
Minority interests

Total net assets

Total liabilities and net assets

7,013 6,990
4,798 4,680
19,600 11,800
1,077 1,911
387 438
1,239 1,136
1,695 1,671
7,533 7,458
43,344 36,086
7,678 11,647
2,174 1,805
4,737 4,664
384 378
14,975 18,495
58,319 54,582
26,071 26,071
14,080 14,064
79,255 76,700
(7,655) (7,603)
111,752 109,233
430 @7
(220) 57
(400) (400)
(2,582) (1,261)
(2,773) (1,632)
253 268
964 876
110,197 108,745
168,517 163,328
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Consolidated Statements of Income and Consolidated Statements of Comprehensive Income

Consolidated Statements of Income

(Millions of yen)

Net sales
Cost of sales
Gross profit
Selling, general & administrative expenses
Operating income
Non-operating income
Interest income
Dividend income
Rental income
Exchange gain
Employment adjustment subsidy
Other
Total non-operating income
Non-operating expenses
Interest expenses
Rental expenses
Exchange loss
Other
Total non-operating expenses
Ordinary income
Extraordinary income
Gain on sale of property, plants & equipment
Gain on establishment of employee retirement benefit trust
Other
Total extraordinary income
Extraordinary loss
Loss on sale or disposal of property, plants & equipment
Amortization of actuarial differences in retirement benefits
Impairment loss
Other
Total extraordinary loss
Income (loss) before income taxes and minority interests
Income, residential and enterprise taxes
Adjustment for income and other taxes
Total income and other taxes
Income (loss) before minority interests
Minority interests in income (loss)

Net income (loss)
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FY2011 FY2012

(Apr. 1, 2011 to Mar. 31, 2012) (Apr. 1, 2012 to Mar. 31, 2013)
136,621 132,373
102,717 99,012
33,904 33,360
32,880 31,650
1,023 1,710
21 35

299 245
607 573

- 405

- 196

182 251
1,111 1,707
170 182

574 533

172 -

242 372
1,159 1,089
975 2,328

81 86
4,076 1,941
23 89
4,181 2,117
166 278
2,492 2,601

- 2,683

182 227
2,842 5,790
2,315 (1,344)
534 508
1,370 (475)
1,905 32
410 (1,377
(160) (216)
571 (1,161)




Consolidated Statements of Comprehensive Income

(Millions of yen)

FY2011 FY2012
(Apr. 1, 2011 to Mar. 31, 2012) (Apr. 1, 2012 to Mar. 31, 2013)
Income (loss) before minority interests 410 (1,377
Other comprehensive income (loss)
Unrealized gains (losses) on available-for-sale securities (2,162) (458)
Deferred gains on hedge 195 278
Foreign currency translation adjustments (386) 1,412
Total other comprehensive income (loss) (2,352) 1,232
Comprehensive income (loss) attributable to: (1,942) (145)
Shareholders of the parent company (1,668) (60)
Minority interests (273) (84)
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[Translation]

REFERENCE MATERIALS CONCERNING
GENERAL MEETING OF SHAREHOLDERS

Propositions and Reference Matters:

First Proposition: Proposed Disposal of Surplus
It is proposed that surplus be disposed as follows:

1. Matters related to the disposal of surplus:

GUNZE posted a net loss for the T1husiness term, resulting in a negative
balance of retained earnings carried forward. Tveecthe deficiency and provide
dividends to shareholders, withdrawal from the galneserve is proposed, for which
the Company seeks shareholders’ approval.

(1) Item and amount of surplus to be decreased:
General reserve: ¥6,000,000,000

(2) Item and amount of surplus to be increased:
Retained earnings carried forward: ¥6,000,000,000

2. Matters related to the term-end dividend:

Based on the Company’s policy of maintaining syedididends, it is proposed that
the 117" term-end dividend shall be as follows:

(1) Kind of asset distributed:
Cash
(2) Matter related to distribution of asset torshalders and total amount:
¥7.5 per share of common stock of the Company
Total amount: ¥1,437,627,015
(3) Effective date for distribution of surplus:
June 26, 2013
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[Translation]

Second Proposition:

1. Reasons for Amendments

Partial Amendmentsto the Articles of Incorporation

In preparation to enter new business fieldduting effective measures for

using the real estate and human resources owntelfyompany, and for other reasons,

the Company will add new business purposes in irlaof its current Articles of

Incorporation.

2.

Details of Proposed Amendments

The details of the proposed amendments are as\visll

(Parts proposed to be amended are underlined.

Current Articles of Incorporation

Proposed Amendments of
Articlesof Incorporation

Chapter I. General Rules
Article 2. (Purpose)

The business purposes of the Company
shall be as follows:

1.

! <Text omitted>

21.

22. Any business incidental to or related
to the businesses stipulated in the
foregoing clauses.

Chapter I. General Rules
Article 2. (Purpose)
The business purposes of the Company,
shall be as follows:

1.

! <Text unchanged>

21.

<New provisions>

22. Power generation, management ang
operations thereof, and business
related to supply and sales of
electricity.

23. Worker dispatching business and

employment placement business.
Any business incidental to or related
to the businesses stipulated in the
foregoing clauses.

24.
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[Translation]

Third Proposition:

Election of Ten (10) Directors

The terms of office of all ten (10) Directors welkpire at the close of this general

meeting of shareholders. It is therefore propokatiten (10) Directors will be selected.

The candidates are as follows:

Name

Brief Personal Record, Current Posts, Responsibilities

Number of

Shares of thg

No. o
(Date of Birth) and Additional Important Posts Company
Owned
1 Hiroshi Hirata |Apr. 1970 |Joined “GUNZE” 34,310

(Sept. 5, 1947)

Jun. 2000
Jun. 2002

Jun. 2004

Jul. 2004

Jun. 2005

Jun. 2006

Jun. 2008

Aug. 2008

Apr. 2010

Jun. 2012

Director, General Manager of Administration Depatrinand
General Manager of General Affairs Department, GENZ
Director, General Manager of Information Systemat€eand
CIO, GUNZE

Representative Director, Managing Director, Genktahager of
Group Management & Strategy Department, Generaldganof
Tokyo Office, CMAO, CHO and CIO, GUNZE
Representative Director, Managing Director, Genktahager of
Group Management & Strategy Department, Generaldganof
Tokyo Office, CMAO, CHO, CIO and CCSRO, GUNZE
Representative Director, Senior Managing Direcsamnior
Managing Corporate Officer, General Manager of @rou
Management & Strategy Department, General Manafgéokyo
Office, CMAO, CHO, CIO and CCSRO, GUNZE

President, Representative Director, President Gatpdfficer
and COO, GUNZE

President, Representative Director, President GatpdDfficer,
CEO and COO, GUNZE

President, Representative Director, President GatpdDfficer,
CEO, COO and Company President of Apparel Company,
GUNZE

President, Representative Director, President GatpdDfficer,
CEO and COO, GUNZE

Chairman, Representative Director and CEO, GUNZE

(to peey
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[Translation]

No.

Name
(Date of Birth)

Brief Personal Record, Current Posts, Responsibilities
and Additional Important Posts

Number of
Shares of the
Company

Owned

Nodoka Kodamal
(Nov. 23, 1948)

Apr. 1972
Jun. 2006

Jul. 2007

Jun. 2008

Apr. 2009

Apr. 2010

Apr. 2012

Jun. 2012

Joined “GUNZE”

Director, Corporate Officer, General Manager of ldigament &
Strategy Corporate Department and Human Resources
Development Department, CFO, CMAO and Deputy CHO,
GUNZE

Director, Corporate Officer, General Manager of ldigament &
Strategy Corporate Department, CFO and CMAO, GUNZE
Representative Director, Managing Director, Mangdlorporate
Officer, General Manager of Management & StrategypOrate
Department, CFO, CMAO and CHO, GUNZE
Representative Director, Managing Director, Mangdlorporate
Officer, General Manager of Management & StrategypOrate
Department, CFO, CMAO, CHO and General Manager of
Corporate Communication Department, GUNZE
Representative Director, Managing Director, Mangdlorporate
Officer, General Manager of Corporate Communication
Department, CFO and CHO, GUNZE

Representative Director, Managing Director, Mangdlorporate
Officer, General Manager of Corporate Communication
Department and CFO, GUNZE

President, Representative Director, President Catpdfficer an
COO, GUNZE (to pretie

37,000

Katsusuke
Amano
(Feb. 27, 1952)

Oct.
Apr.

1975
1978
Apr. 1983

1985
2003

Jan.
Feb.

2010
2012

Jun.
Jun.

Passed Japanese Bar Exam.
Registered as an attorney (at Osaka Bar Assocjafi@sociate
with “Tamura Tokuo Law Office”
Moved to “Kitahama Law Office” (presently, Kitaharhaw
Offices)
Partner, Kitahama Partners p(esent)
Outside Corporate Auditor, AOYAMA CAPITAL CO., LTD.

(to pzey)
Director, GUNZE (to pent)
Outside Corporate Auditor, ROHTO Pharmaceutical Cul.

(to peart)

12,000

Aya Shirai
(May 23, 1960)

1993
2002
2011

Jun.
Dec.
Jun.

Elected as Amagasaki city council member
Elected as the Mayor of Amagasaki city (to Dec.®01
Director, GUNZE (to pent)

5,000

Masakazu Suzuki
(Oct. 29, 1954)

1985
2006

IApr.
Jun.

Jun. 2008

Apr. 2010

Joined “GUNZE”

Corporate Officer and General Manager of Research &
Development Center, GUNZE

Director, Corporate Officer and General ManageRe$earch &
Development Center, GUNZE

Director, Corporate Officer and General ManageRe$earch &

Development Department, GUNZE (tegemt

17,000
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[Translation]

No.

Name
(Date of Birth)

Brief Personal Record, Current Posts, Responsibilities
and Additional Important Posts

Number of
Shares of the
Company

Owned

Kazunori Hattori
(Oct. 20, 1956)

Apr. 1980
Apr. 2008

Jun
Apr.
Apr.

Jun

. 2008

2011

2012

. 2012

Joined “GUNZE”

Corporate Officer and Company President of Pldstio
Company, GUNZE

Director, Corporate Officer and Company Presidditlastic Film
Company, GUNZE

Director, Corporate Officer, Company President laSEc Film
Company and CCO, GUNZE

Director, Corporate Officer, General Manager of lsigament &
Strategy Department and CMAO, GUNZE

Director, Corporate Officer, General Manager of ldigament &
Strategy Department, CMAO and CFO, GUNZE (tespnt)

3,000

Makoto
Hamamura
(Nov. 25, 1950)

Apr.
Feb

Jun

Aug. 2008

Apr.
Jun

Apr.

1973
. 2005

. 2005

2010

. 2010

2012

Joined “GUNZE”

President and Representative Director, GUNZE DEVEMENT
CO., LTD.

Corporate Officer, GUNZE and President and Reptaser
Director, GUNZE DEVELOPMENT CO., LTD.

Corporate Officer and General Manager of Perso&r@Eneral
Affairs Department, GUNZE

Corporate Officer, General Manager of Managemeti&ategy
Department and CMAO, GUNZE

Director, Corporate Officer, General Manager of ldigament &
Strategy Department and CMAO, GUNZE

Director, Corporate Officer, Company President ppArel
Company and CLO, GUNZE (to prese)

17,000

Atsushi Hirochi
(Jan. 11, 1960)

Mar

. 1983

Aug. 2008

Apr.

Apr.

2010

2012

Jun. 2012

Jan. 2013

Joined “GUNZE”

General Manager of Merchandise Administrative Depant, Leg
Wear Divisions Group, Apparel Company, GUNZE

Corporate Officer and General Manager of Leg Weaisidns
Group, Apparel Company, GUNZE

Corporate Officer, General Manager of Leg Wear flons Group
Apparel Company and CCO, GUNZE

Director, Corporate Officer, General Manager of Mégar
Divisions Group, Apparel Company and CCO, GUNZE
Director, Corporate Officer, General Manager ofdrwear
Divisions Group, Apparel Company and CCO, GUNZE

(to peart)

19,000

Tomomi
Furukawa*
(Dec. 30, 1953)

Mar

. 1978

Jun. 2009

Apr.

2012

Joined “GUNZzE”

Manager of Finance & Accounting Section, Managengent
Strategy Department, GUNZE

Corporate Officer, Deputy General Manager of Mamaget &
Strategy Department, Manager of Finance & Accogn8ection

and CIO, GUNZE (to present

8,000
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[Translation]

No.

Number of

Name Brief Personal Record, Current Posts, Responsibilities Shares of the

(Date of Birth) and Additional Important Posts Company

Owned

10

Yasuhiro Akase*|Apr. 1982 [Joined “GUNZE”
(Jul. 6, 1958) |Aug. 2008|Deputy General Manager of Innerwear Divisions Grd\gparel 3,000

Company, GUNZE

Feb. 2009|Deputy General Manager of Innerwear Divisions Grd\gparel

Company and General Manager of Management Ad méxtiiger

Department, Apparel Company, GUNZE

Apr. 2010 [Corporate Officer, General Manager of Personnelea&al

Affairs Department and Deputy CHO, GUNZE (tegent)

Note 1:
Note 2:
Note 3:

Note 4.

The candidates marked with an asteriski@)new candidates for Directors.
There is no special interest between thagany and each of the candidates.
Mr. Katsusuke Amano and Ms. Aya Shiraieaedidates for outside Directors. Once they are
elected, as proposed, GUNZE will inform the Tokyock Exchange and the Osaka Securities
Exchange of their appointments as independenttdirec
Reasons for supporting the candidates, ¢dffice and agreements to limit liability for
outside Directors
(1) Reasons for supporting the candidates for outsidecors
a. The Company would like Mr. Katsusuke Amano to coudi to serve the Company,
given his approximately three years of experierscaraoutside Director of the
Company. During this time, he provided approprégiglance and advice from an
objective viewpoint regarding decisions made byGleenpany’s Board of
Directors, covering the entire corporate environtiieciuding laws and
ordinances. He did this based on his ample prafeakknowledge and experience
in the field of corporate legal affairs. For thesasons, the Company proposes
that he be elected as an outside Director.
b. The Company would like Ms. Aya Shirai to continoesterve the Company, given
her approximately two years of experience as asideiDirector of the Company.
During this time, she provided appropriate guidaswe advice from the position
of a citizen and consumer regarding decisions nhgdbe Company’s Board of
Directors. She did this based on her broad knovdedgl experience gained
through long years of involvement in municipal adisiration. For these reasons,
the Company proposes that she be elected as adeoDisector.
(2)  Term of office of outside Directors
a. The term of office of Mr. Katsusuke Amano has b#eae years at the close of
this general meeting of shareholders.
b. The term of office of Ms. Aya Shirai has been tveass at the close of this general
meeting of shareholders.
3) Agreement to limit liability of the candicsst for outside Directors
The Company has entered into limited liability agnents with Mr. Katsusuke Amano
and Ms. Aya Shirai, under which each outside Dagstliability to compensate the
Company under Article 423, Paragraph 1 of the CatgoLaw shall be limited to
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[Translation]

¥6,000,000 or the minimum amount stipulated by land ordinances, whichever is
higher, under the condition that the Director d&ges his duties in good faith and
without gross negligence. Should re-election oheafcthese two candidates be
approved, GUNZE will continue the said agreements.

There are no matters other than the above thattodee stated in the proposition relating to
the election of Directors pursuant to Article 74t Ordinances for Enforcement of the
Corporate Law.

Fourth Proposition: Election of Two (2) Corporate Auditors

The term of office of Corporate Auditors Mr. Yuk&himoi and Mr. Hiroshi Fujita
will expire at the close of this general meetingloéreholders. It is therefore proposed
that two (2) Corporate Auditors be elected.

We have obtained consent from the Board of QatpoAuditors with respect to this
Proposition.

The candidates are as follows:

Number of

Name Brief Personal Record, Current Posts and Additiongloirant Posts Shares of the
(Date of Birth)

No.
Company

Owned

Yukio Shimoi [Apr. 1974 |Joined “GUNZE” 10,000
1 (Feb. 19, 1951) [Jun. 2006 [Manager of Finance & Accounting Section, Managengent
Strategy Department, GUNZE

Mar. 2009|Outside Corporate Auditor, NITTO SEIKO CO., LTD.

(to pzey)
Jun. 2009 [Standing Corporate Auditor (full-time), GUNZE of(present)
Hideo Tanbara* |Apr. 1970 |Joined “GUNZE”"

2 (Aug. 20, 1948 )[Jun. 2004 |Director and General Manager of Engineering Pladdivision, 25,000
GUNZE

Jun. 2005 [Director, Corporate Officer and General ManageEndineering
Plastics Division, GUNZE

Jun. 2008 [Managing Director, Managing Corporate Officer, Gah&lanage
of Engineering Plastics Division and CRO, GUNZE

Apr. 2012 [Managing Director, Managing Corporate Officer, CR@ CHO,
GUNZE

Jun. 2012 [Managing Director, Managing Corporate Officer, CREZHO and
CCSRO, GUNZE (to preken

Note 1: The candidate marked with an asteriskq*§ hew candidate for Corporate Auditor.
Note 2: There is no special interest between t@gany and each of the candidates.

There are no matters other than the above thatquéred to be stated in the proposition relatmthe
election of Corporate Auditors pursuant to Artici of the Ordinances for Enforcement of the Corfgora
Law.
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[Translation]

Guideto Exercising Voting Rights

1. If votingrightsare exercised both by regular mail and via the I nternet
If you vote both by regular mail and the Interraetly your Internet vote will be

considered valid.

2. If voting rightsareexerdsed morethan onceviathelnternet

If you vote more than once via the Internet, ordyiylast vote will be considered
valid. Also if you vote both from your computer, artphone and mobile phone, only
your last vote will be considered valid.

3. Votingviathelnternet
When you exercise your voting rights via the In&gr please check the following
guidelines and follow the procedures outlined below
If you attend the general meeting of shareholderg,procedures you may have
carried out to exercise voting rights via regulailnfby filling out and returning the
voting form) or the Internet on or before the dawyriediately preceding the date of the
general meeting of shareholders will be deemedichva
A. Site for Exercising Voting Rights
a. Voting via the Internet is possible only by asey the Site for Exercising Voting
Rights (the “Voting Site”; http:/Mmww.evote.jadesignated by the Company from a
computer, smartphone or mobile phone (i-mode, EAwatahoo! Keitai compatible
models)*. (Please note that this site will be daseery day between the hours of 2:00
a.m. and 5:00 a.m.)
*I-mode, EZweb and Yahoo! are trademarks or reggstérademarks
of NTT DoCoMo, Inc., KDDI Corporation, and Yahoaid.,
respectively.

b. Please note that voting from a computer or smamghway not be possible
depending on your Internet environment, due tofasiuch as firewalls for Internet
security, antivirus software, or the use of a psetyer.

c. To vote from a mobile phone, please use the i-ntedeeb or Yahoo! Keitai
service. For security reasons, mobile phone mtdslare incompatible with
encryption (SSL) protocols or are incapable of igahtD information transmission
may not be used for voting via the Internet.

d. Votes viathe Internet, etc. (electromagnetic ntthwill be accepted until 5:00
p.m. on Monday, June 24, 2013. However, we asldoatote sooner if possible.
If you have any questions concerning the procedioiresting via the Internet,
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[Translation]

please contact the Help Desk.

B. Procedures for Voting via the Internet

a. After accessing the Voting Site (http:/Amww.evai.jog in using the login ID and
temporary password shown on the voting form. Thits 'approve” or
“disapprove” for each proposition by following ttpgidelines on the screen.

b. Please note that after you log in, you will be dskechange your temporary password
to avoid any illegal access by non-shareholdersqoesading) or unauthorized
alteration or tampering of votes.

c. You will be informed of a new login ID and tempgraassword each time you are
invited to attend a general meeting of shareholfé&JNZE LIMITED.

C.Expenses Incurred in Accessing the Voting Site
Please note you will have to bear expenses incareetessing the Voting Site
(Internet connection, telecommunications feeg, #tgou use a mobile phone for
voting, packet communication service and relatesl\féll be incurred, which are
also the responsibility of the shareholder.

4. Electronic Voting Platform for Institutional Investors

If you are a nominee shareholder such as a trut (dacluding a standing proxy)
and apply in advance to use the Electronic Votilagf&m operated by ICJ, Inc., a joint
venture established by Tokyo Stock Exchange (T®H)adhers, you are entitled to use
the platform for electromagnetically exercising yoating rights as a method other
than the aforementioned voting via the Internetdbed in 3.

-End -
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