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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong 
Limited take no responsibility for the contents of this announcement, make no 
representation as to its accuracy or completeness and expressly disclaim any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part 
of the contents of this announcement. 
 

 
DYNAM JAPAN HOLDINGS Co., Ltd. 
(incorporated in Japan with limited liability) 

(Stock Code: 06889) 

 
CONNECTED TRANSACTIONS:  

ACQUISITION OF PROPERTIES INVOLVING CO-OWNERSHIP 
 

THE MULTIPLE ACQUISITIONS   
 
On 26 February 2019, DYHK, a wholly-owned subsidiary of the Company, and SAC 
(DYHK and SAC collectively as the “Purchaser”) entered into eleven (11) sale and 
purchase agreements (the “Eleven SPA”) with eleven (11) different Vendors. Pursuant 
to each of the Eleven SPA, each of the eleven (11) Vendors has agreed to sell, and the 
Purchaser has agreed to purchase the Eleven Properties at the aggregate 
consideration of HK$90,000,000 (the “Multiple Acquisitions”). Upon Completion, 
DYHK and SAC will each hold 50% interest in each of the Eleven Properties as 
tenants in common. Subject to the applicable laws and regulations, upon Completion, 
the Eleven Properties are intended to be used as, among other things, the offices of 
the Group. 
 
LISTING RULES IMPLICATIONS 
 
As at the date of this announcement, SAC is interested in 35.72% equity interest in the 
Company and is a substantial Shareholder and therefore a connected person of the 
Company pursuant to Chapter 14A of the Listing Rules. The transaction under each of 
the Eleven SPA shall be aggregated by virtue of Rule 14.22 of the Listing Rules. As 
such, the Multiple Acquisitions constitute connected transactions of the Company 
under Chapter 14A of the Listing Rules.  
 
As certain applicable percentage ratios (as defined in the Listing Rules) of the Multiple 
Acquisitions exceed 0.1% but are less than 5%, the Multiple Acquisitions are subject to 
the reporting and announcement requirements, but exempted from the circular and 
independent shareholders’ approval requirements under the Listing Rules. 
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I. THE MULTIPLE ACQUISITIONS 
 
On 26 February 2019, DYHK, a wholly-owned Subsidiary of the Company, and SAC 
entered into the Eleven SPA with eleven (11) different Vendors.  Pursuant to the Eleven 
SPA, each of the eleven (11) Vendors has agreed to sell, and the Purchaser has agreed 
to purchase the Eleven Properties at the aggregate consideration of HK$90,000,000. 
Upon Completion, DYHK and SAC will each hold 50% interest in each of the Eleven 
Properties as tenants in common. Upon Completion, subject to the applicable laws and 
regulations, the Eleven Properties are intended to be used as, among other things, the 
offices of the Group. The principal terms of each of the Eleven SPA are the same except 
for the Vendor, each of the Properties and consideration for each of the Eleven 
Properties and are set out as follows: 
 
Date :  25 February 2019 

 
Parties: (a) DYHK and SAC as Purchaser; and  

(b) Each of the Vendors (as applicable) 
 
As at the date of each of the Eleven SPA, to the best of the 
Directors' knowledge, information and belief having made all 
reasonable enquiry, each Vendor and its ultimate beneficial owner 
are third parties independent of the Company and connected 
persons of the Company. 
 

Sale and 
Purchase: 

Pursuant to each of the Eleven SPA, the Purchaser agreed to 
purchase and each relevant Vendor agreed to sell, the relevant 
Property subject to the terms contained therein.  
 

Property to be 
acquired: 

Each of the Eleven Properties is a property for commercial use 
located at office No. 1 to 10 and 15 (as applicable) on 32nd Floor, 
Hong Kong Plaza, No. 188 Connaught Road West, Hong Kong. 
Each of the Eleven Properties is adjacent to each other. The total 
gross floor area and saleable area of the Eleven Properties are 
approximately 7,111 square feet and 4,977 square feet respectively.  
 
The Eleven Properties are subject to a lease (as amended by a 
novation agreement) for a term of three (3) years from 1 April 2017 
to 31 March 2020 with the monthly rental of HK$178,000.00. 
Pursuant to each of the Eleven SPA, such lease shall be terminated 
on 31 August 2019 and a notice of termination was duly served to 
the tenant by the landlord in respect of each of the Eleven Properties 
pursuant to such lease. The vacant possession of each of the 
Eleven Properties shall be delivered to the Purchaser on or before 
31 August 2019.  
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Consideration: The consideration for each of the Eleven Properties agreed under 
each of the relevant Eleven SPA was determined after arm’s length 
negotiation between the Purchaser and each of the relevant Vendor 
with reference to the current market value of comparable properties 
in the proximity of the Eleven Properties.  
 
Under each of the Eleven SPA, (i) the deposit, equivalent to total 
20% of the consideration payable for each of the Eleven Properties, 
shall be paid by the Purchaser on or prior to the signing of the 
Eleven SPA; and (ii) the balance of the consideration, equivalent to 
80% of the consideration for each of the Eleven Properties, shall be 
paid upon Completion, the particulars under each of the Eleven SPA 
are set out in the following table:  

 
Office 

# 
Relevant 
Vendor 

Total 
Consideration 

(HK$) 

Deposit 
(HK$) 

Balance 
(HK$) 

1 Vendor 1 11,492,055.00 2,298,411.00  9,193,644.00  

2 Vendor 2 9,985,937.00 1,997,187.40  7,988,749.60  

3 Vendor 3 6,366,193.00 1,273,238.60  5,092,954.40  

4 Vendor 4 5,733,371.00 1,146,674.20  4,586,696.80  

5 Vendor 5 5,720,714.00 1,144,142.80  4,576,571.20  

6 Vendor 6 5,809,310.00 1,161,862.00  4,647,448.00  

7 Vendor 7 5,682,745.00 1,136,549.00  4,546,196.00  

8 Vendor 8 6,315,567.00 1,263,113.40  5,052,453.60  

9 Vendor 9 10,530,165.00 2,106,033.00  8,424,132.00  

10 Vendor 10 11,365,490.00 2,273,098.00  9,092,392.00  

15 Vendor 11 10,998,453.00 2,199,690.60  8,798,762.40  

Total Amount 90,000,000.00 18,000,000.00 72,000,000.00 
 

  
Under each of the Eleven SPA, it is further agreed that all costs and 
expenses incurred in relation to the transaction under each of the 
Eleven SPA shall be shared equally by DYHK and SAC.  
 
The consideration for each of the Eleven Properties will be financed 
from internal resources of the Group. 
 

Completion: 
 

The completion of the transactions under each of the Eleven SPA 
shall take place on 1 April 2019. 

 
II. REASONS AND BENEFITS OF THE MULTIPLE ACQUISITIONS 
 
The Group intends to acquire the Eleven Properties to be used as, among other things, 
the offices of the Group. The Multiple Acquisitions will help the Group in saving future 
rental payment, and enhancing both the fixed asset base and capital appreciation 
potential to the Group. 
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The Directors, including the independent non-executive Directors, having made all 
reasonable and due inquiries, are of the opinion that the Eleven SPA and the 
transactions contemplated thereunder are fair and reasonable and are on normal 
commercial terms and that the proposed Multiple Acquisitions, although not conducted in 
the ordinary and usual course of business of the Company, are in the interests of the 
Company and the Shareholders as a whole. 
 
Mr. Yoji SATO (a non-executive Director), being the director and substantial Shareholder 
of SAC, and Mr. Kohei SATO (Director and chairman of the Board) being the brother of 
Mr. Yoji SATO are regarded as having material interest in the Eleven SPA, and have 
abstained from voting on the relevant Board resolution.  
 
III. General Information  
 
Information relating to the Company and DYHK  
 
The Company, through its Subsidiaries, is principally engaged in the business of 
pachinko hall operation in Japan.  
 
DYHK is a company incorporated under the laws of Hong Kong in 2013, and is a wholly-
owned Subsidiary of the Company. The principal business of DYHK is investment 
holding. 
 
Information relating to SAC  
 
SAC was incorporated under the laws of Hong Kong in 2015 and is a company wholly-
owned by Mr. Yoji SATO, who is a Director and a substantial Shareholder of the 
Company. SAC through its Subsidiary is principally carrying on aircraft leasing business.  
 
Information relating to the Vendors  
 
Each of Vendor 1, Vendor 2, Vendor 3, Vendor 4, Vendor 5, Vendor 10, and Vendor 11 
was incorporated under the laws of Hong Kong in 2017. Each of Vendor 6, Vendor 7, 
Vendor 8 and Vendor 9 was incorporated under the laws of Hong Kong in 2018. Each of 
the Vendors is principally engaged in the business of investment in properties. 
 
As at the date of the Eleven SPA, to the best of the Directors' knowledge, information 
and belief having made all reasonable enquiry, the Vendors and the ultimate beneficial 
owner of each Vendor are third parties independent of the Company and connected 
persons of the Company. 
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IV. IMPLICATIONS OF THE LISTING RULES 
 
As at the date of this announcement, SAC is interested in 35.72% equity interest in the 
Company and is a substantial Shareholder and therefore a connected person of the 
Company pursuant to Chapter 14A of the Listing Rules. Each transaction under the 
Eleven SPA shall be aggregated by virtue of Rule 14.22 of the Listing Rules. As such, 
the Multiple Acquisitions constitute connected transactions of the Company under 
Chapter 14A of the Listing Rules.  
 
As certain applicable percentage ratios (as defined in the Listing Rules) of the Multiple 
Acquisitions exceed 0.1% but are less than 5%, the Multiple Acquisitions are subject to 
the reporting and announcement requirements, but exempted from the circular and 
independent shareholders’ approval requirements under the Listing Rules. 
 
 
DEFINITIONS  
 

“Board’’ means the board of Directors of the Company; 

 

“business Day” means any day (other than a Saturday, Sunday or public 

holiday) on which banks in Hong Kong and Japan are 

generally open for normal banking business; 

 

“Company” means DYNAM JAPAN HOLDINGS Co., Ltd., a company 

incorporated under the laws of Japan with limited liability, the 

shares of which are listed on the Main Board of the 

Exchange; 

 

“Completion” means completion of all the transactions under the Eleven 

SPA;  

 

“connected person” has the meaning ascribed to it under the Listing Rules; 

 

“Directors” means the directors of the Company from time to time; 

 

“DYHK” Dynam Hong Kong Co., Limited, a company incorporated 

under the laws of Hong Kong with limited liability in 2013, 

which is wholly-owned by the Company;  

 

“Eleven SPA” means collectively the eleven (11) sale and purchase 

agreements entered into by the Purchaser and the respective 

Vendors on 26 February 2019 in respect of the sale and 

purchase of the Eleven Properties;   
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“Eleven Properties” means the properties located at office No. 1 to 10 and 15 on 

32nd Floor, Hong Kong Plaza, No. 188 Connaught Road 

West, Hong Kong, collectively the eleven properties to be 

acquired by the Purchaser from the Vendors pursuant to the 

Eleven SPA;  

 

“Exchange” means The Stock Exchange of Hong Kong Limited; 

 

“Group” means the Company and its Subsidiaries from time to time; 

 

“Hong Kong” means the Hong Kong Special Administrative Region of the 

PRC; 

 

“independent non-

executive Director” 

 

has the meaning ascribed to it under the Listing Rules;  

“HK$” means Hong Kong dollar, the lawful currency of Hong Kong;  

 

“Listing Rules” means the Rules Governing the Listing of Securities on the 

Exchange, as amended from time to time; 

 

“Mr. Yoji SATO” means one of the Directors of the Company and also the 

director and majority shareholder of SAC; 

 

“Multiple Acquisitions” 

 

means the transactions under the Eleven SPA; 

 

“PRC” 

 

means the People’s Republic of China; 

“SAC” means Sato Aviation Capital Limited, a company formed 

under the laws of Hong Kong with limited liability in 2015 and 

wholly-owned by Mr. Yoji SATO. SAC is a substantial 

Shareholder of the Company; 

 

“Share” means a share in the capital of the Company; 

 

“Shareholder(s)” means a holder of Shares and “Shareholders” shall be 

construed accordingly; 

 

“Subsidiary(ies)” means has the meaning ascribed to it under the Listing Rules 

and “Subsidiaries” shall be construed accordingly; 
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“substantial Shareholder” 

 

has the meaning ascribed to it under the Listing Rules; 

 

“Vendor(s)” means each vendor under the Eleven SPA, or collectively all 

the vendors under the Eleven SPA; 

 

“Vendor 1” means FIRST HUGE LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2017;  

 

“Vendor 2” means GOLD MIGHTY LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2017;  

 

“Vendor 3” means HUGE APEX LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2017;  

 

“Vendor 4” means CHARM HONOUR LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2017;  

 

“Vendor 5” means MORE HUGE LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2017;  

 

“Vendor 6” means FAST PORT LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2018;  

 

“Vendor 7” means NEW FAST LIMITED, a company incorporated under 

the laws of Hong Kong with limited liability in 2018;  

 

“Vendor 8” means SPREAD CITY LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2018;  

 

“Vendor 9” means TIME HONOUR LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2018;  

 

“Vendor 10” means GROUP MORAL LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2017;  
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“Vendor 11” means GRAND BIG LIMITED, a company incorporated 

under the laws of Hong Kong with limited liability in 2017; and 

 

“%” means per cent. 

 

 

By order of the Board 

 DYNAM JAPAN HOLDINGS Co., Ltd. 

Kohei SATO 

Chairman of the Board  

 

Tokyo, Japan, 26 February 2019 

 

As of the date of this announcement, the executive Director is Mr. Kohei SATO, the non-

executive Directors are Mr. Yoji SATO, Mr. Tatsuji FUJIMOTO and Mr. Noriaki 

USHIJIMA and the independent non-executive Directors are Mr. Ichiro TAKANO, Mr. 

Mitsutoshi KATO, Mr. Thomas Chun Kee YIP, Mr. Kei MURAYAMA and Mr. Kiyohito 

KANDA. 

 


