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CONNECTED TRANSACTIONS

The Board would like to announce that (i) on 5 April 2013, the Purchaser (a wholly-
owned subsidiary of the Company) entered into the Rich-O Korea Share Purchase
Agreement, pursuant to which the Purchaser has agreed to acquire the entire
equity interest in Rich-O Korea from the Vendor in consideration for
WON106,623,000 (equivalent to approximately HK$740,000); and (ii) on 25 April
2013, the Purchaser entered into the Erin Share Purchase Agreement and Beijing
GEO Share Purchase Agreement, pursuant to which the Purchaser has agreed to
acquire 87.61% and 100% of equity interests, respectively, in Erin International and
Beijing GEO from the Vendor in consideration for MNT4,400,207,741 and
RMB8,711,000, respectively (equivalent to approximately HK$24,651,000 and
HK$10,948,000).

Upon completion of these acquisitions, the Purchaser will be holding 87.61%,
100% and 100% of the equity interests, respectively, in Erin International, Rich-O
Korea and Beijing GEO.
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As the Vendor is owned as to approximately 86.82% collectively by the Controlling
Shareholders, who, by virtue of their approximately 68.2% interests in the
Company, are the controlling shareholders of the Company under the Listing
Rules, the Vendor is an associate of the Controlling Shareholders and therefore a
connected person of the Company under the Listing Rules. Accordingly, the Share
Purchase Agreements constitute a series of connected transactions of the
Company under Chapter 14A of the Listing Rules. As all the Share Purchase
Agreements have been/will be completed within the same 12-month period, the
considerations payable under the Share Purchase Agreements will be aggregated
for the purposes of calculation of the consideration ratio under Rule 14.25 of the
Listing Rules. As the aggregate considerations payable under the Share Purchase
Agreements exceed HK$1,000,000 and certain of the applicable percentage ratios
calculated pursuant to Rule 14.07 of the Listing Rules in respect of the Share
Purchase Agreements exceed 0.1% but all such applicable percentage ratios are
below 5%, the Share Purchase Agreements are subject to the reporting and
announcement requirements but are exempt from the independent shareholders’
approval requirement under Rule 14A.32 of the Listing Rules.

THE SHARE PURCHASE AGREEMENTS

On and subject to the terms and conditions of the Share Purchase Agreements, (i) on
5 April 2013, the Purchaser (a wholly-owned subsidiary of the Company) entered into
the Rich-O Korea Share Purchase Agreement, pursuant to which the Purchaser has
agreed to acquire the entire equity interest in Rich-O Korea from the Vendor in
consideration for WON106,623,000 (equivalent to approximately HK$740,000); (ii) on
25 April 2013, the Purchaser entered into the Erin Share Purchase Agreement and
Beijing GEO Share Purchase Agreement, pursuant to which the Purchaser has
agreed to acquire 87.61% and 100% of equity interests, respectively, in Erin
International and Beijing GEO from the Vendor in consideration for
MNT4,400,207,741 and RMB8,711,000, respectively (equivalent to approximately
HK$24,651,000 and HK$10,948,000).

Date

Rich-O Korea Share Purchase Agreement: 5 April 2013

Erin Share Purchase Agreement and Beijing GEO Share Purchase Agreement: 25
April 2013

Parties

Vendor: Humap, a wholly-owned subsidiary of DYH，which is in turn owned as to
approximately 86.82% collectively by the Controlling Shareholders.

Purchaser: Dynam Hong Kong, a wholly-owned subsidiary of the Company.
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As the Vendor is owned approximately 86.82% collectively by the Controlling
Shareholders, who, by virtue of its approximately 68.2% interests in the Company,
are the controlling shareholders of the Company under the Listing Rules, the Vendor
is an associate of the Controlling Shareholders and therefore a connected person of
the Company under the Listing Rules.

Assets to be acquired

The following assets have been/will be acquired under the Share Purchase
Agreements, namely:

(i) 87.61% of equity interests in Erin International held by the Vendor pursuant to
the Erin Share Purchase Agreement;

(ii) 100% of equity interests in Rich-O Korea held by the Vendor pursuant to the
Rich-O Korea Share Purchase Agreement; and

(iii) 100% of equity interests in Beijing GEO held by the Vendor pursuant to the
Beijing GEO Share Purchase Agreement.

(the Erin Share Purchase Agreement, the Rich-O Korea Share Purchase Agreement
and the Beijing GEO Share Purchase Agreement shall be collectively referred to as
the ‘‘Share Purchase Agreements’’.)

Equity Considerations

The Equity Considerations in respect of the Erin Share Purchase Agreement, the
Rich-O Korea Share Purchase Agreement and the Beijing GEO Share Purchase
Agreement are MNT4,400,207,741, WON106,623,000 and RMB8,711,000,
respectively (equivalent to approximately HK$24,651,000, HK$740,000 and
HK$10,948,000). The Directors have confirmed that the Equity Considerations had
been arrived at after arms’ length negotiations between the Vendor and Purchaser
with reference to the net asset values of Erin International, Rich-O Korea and Beijing
GEO.

Manner of payment of Equity Considerations

Under the Rich-O Korea Share Purchase Agreement, the Equity Consideration in
respect of the acquisition of Rich-O Korea has been paid in cash in Hong Kong
dollars on 23 April 2013. The amount of such consideration was HK$725,036,
converted based on the prevailing exchange rate between WON and Hong Kong
dollars on 4 April 2013.

Under the Beijing GEO Share Purchase Agreement, the Equity Consideration in
respect of the acquisition of Beijing GEO will be paid in cash in Hong Kong dollars
within 15 business days of 16 April 2013. The amount of such consideration will be
HK$10,854,777, converted based on the prevailing exchange rate between RMB and
Hong Kong dollars on 26 March 2013.
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Under the Erin Share Purchase Agreement, the Equity Consideration in respect of
the acquisition of Erin International will be paid in cash in Hong Kong dollars upon
completion. The amount of such consideration will be converted from MNT to Hong
Kong dollars based on the prevailing exchange rate on 24 April 2013 or any such
other date the Vendor and Purchaser may agree.

INFORMATION ON ERIN INTERNATIONAL, RICH-O KOREA AND BEIJING GEO

General

Erin International

Erin International is a limited liability company incorporated in Mongolia on 30 May
2003. Erin International is principally engaged in the operation of international freight
forwarding services, contracting services for construction works, property
transactions and management services as well as development and sale of land in
Mongolia.

Rich-O Korea

Rich-O Korea is a limited liability company incorporated in South Korea on 27
February 2006. Rich-O Korea is principally engaged in trading of LCD monitors, and
provision of after-sales services in respect of LCD monitors. In addition, it is currently
expected that Rich-O Korea will be engaged in manufacturing and sale of virtual
pachinko machines in Asia.

Beijing GEO

Beijing GEO is a company incorporated in the PRC on 4 August 2004. Beijing GEO is
principally engaged in roasting and sales of coffee beans. The main customers of
Beijing GEO comprise of beverage manufacturers, suppliers and operators of
beverage retail outlets in the PRC.

Financial information

Erin International

Based on the audited financial statements of Erin International for the two years
ended 31 December 2012, its net profit before and after taxation for the financial year
ended 31 December 2011 were approximately MNT802,431,000 (equivalent to
approximately HK$4,495,000) and approximately MNT718,478,000 (equivalent to
approximately HK$4,025,000), respectively; and its net profit before and after
taxation for the financial year ended 31 December 2012 were approximately
MNT912,065,000 (equivalent to approximately HK$5,110,000) and approximately
MNT840,429,000 (equivalent to approximately HK$4,708,000), respectively.

The audited net asset value and the audited total asset value of Erin International as
at 31 December 2012 amounted to approximately MNT5,419,910,000 (equivalent to
approximately HK$30,364,000) and approximately MNT7,677,745,000 (equivalent to
approximately HK$43,013,000), respectively.
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The original investment cost of the Vendor in respect of its 87.61% equity interests in
Erin International was JPY285,725,000 (equivalent to approximately HK$22,328,000).

Rich-O Korea

Based on the management accounts of Rich-O Korea for the two years ended 31
March 2013, its net loss before and after taxation for the financial year ended 31
March 2012 were approximately WON130,012,000 (equivalent to approximately
HK$902,000) and approximately WON130,012,000 (equivalent to approximately
HK$902,000), respectively; and its net loss before and after taxation for the financial
year ended 31 March 2013 were approximately WON39,976,000 (equivalent to
approximately HK$277,000) and approximately WON39,976,000 (equivalent to
approximately HK$277,000), respectively.

The unaudited net asset value and unaudited total asset value of Rich-O Korea as at
31 March 2013 amounted to approximately WON826,635,000 (equivalent to
approximately HK$5,738,000) and approximately WON1,519,049,000 (equivalent to
approximately HK$10,543,000), respectively.

The original investment cost of the Vendor in respect of the entire equity interests in
Rich-O Korea was JPY274,617,826 (equivalent to approximately HK$21,460,000).

Beijing GEO

Based on the audited financial statements of Beijing GEO for the two years ended 31
December 2012, its net loss before and after taxation for the financial year ended 31
December 2011 were approximately RMB1,441,000 (equivalent to approximately
HK$1,811,000) and approximately RMB1,441,000 (equivalent to approximately
HK$1,811,000), respectively; and its net profit before and after taxation for the
financial year ended 31 December 2012 were approximately RMB5,641,000
(equivalent to approximately HK$7,090,000) and approximately RMB5,641,000
(equivalent to approximately HK$7,090,000), respectively.

The audited net asset value and the audited total asset value of Beijing GEO as at 31
December 2012 amounted to approximately RMB162,000 (equivalent to
approximately HK$204,000) and approximately RMB16,754,000 (equivalent to
approximately HK$21,057,000), respectively.

The original investment cost of the Vendor in respect of the entire equity interests in
Beijing GEO was JPY429,153,120 (equivalent to approximately HK$33,536,000).
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REASONS FOR AND BENEFITS OF ENTERING INTO THE SHARE PURCHASE
AGREEMENTS

The Directors consider that the acquisitions of Erin International, Rich-O Korea and
Beijing GEO are beneficial to the Group and the shareholders of the Company as a
whole for the following reasons:

(1) the acquisitions would diversify the business profile of the Group and its sources
for income, while maintaining the Group’s primary business focus in pachinko hall
operations;

(2) the Directors are, based on the previous financial performance of Erin
International, Rich-O Korea and Beijing GEO, confident in the potential business
opportunities in these companies; and

(3) the acquisitions are in line with the Group’s current business strategies to directly
control and management the businesses owned by the Controlling Shareholders
which are directly related or incidental to pachinko hall operations.

The Directors (including the independent non-executive Directors) consider that
Share Purchase Agreements are on normal commercial terms and the terms thereof
are fair and reasonable and in the interests of the Group and the shareholders of the
Company as a whole.

LISTING RULES IMPLICATIONS

As the Vendor is owned as to approximately 86.82% collectively by the Controlling
Shareholders, who, by virtue of its approximately 68.2% interests in the Company,
are the controlling shareholders of the Company under the Listing Rules, the Vendor
is an associate of the Controlling Shareholders and therefore a connected person of
the Company under the Listing Rules. Accordingly, the Share Purchase Agreements
constitute a series of connected transactions of the Company under Chapter 14A of
the Listing Rules.

The Rich-O Korea Share Purchase Agreement, if considered on a stand-alone basis,
is exempt from the reporting, announcement and independent shareholders’ approval
requirements under Chapter 14A of the Listing Rules, given that all percentage ratios
calculated in accordance with Rule 14.07 in respect of the Rich-O Korea Share
Purchase Agreement do not exceed 0.1%.

Nevertheless, as all the Share Purchase Agreements will be completed within the
same 12-month period, the considerations payable under the Share Purchase
Agreements will be aggregated for the purposes of calculation of the consideration
ratio under Rule 14.25 of the Listing Rules. As the aggregate considerations payable
under the Share Purchase Agreements exceed HK$1,000,000 and certain of the
relevant applicable percentage ratios calculated pursuant to Rule 14.07 of the Listing
Rules in respect of the Share Purchase Agreements exceed 0.1% but all such
applicable percentage ratios are below 5%, the Share Purchase Agreements are
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subject to the reporting and announcement requirements but are exempt from the
independent shareholders’ approval requirements under Rule 14A.32 of the Listing
Rules.

Mr. Sato has material interests in the Share Purchase Agreements by virtue of his
shareholding in DYH and therefore the Vendor. Accordingly, he has abstained from
voting on the Board resolutions to approve the Share Purchase Agreements and the
transactions contemplated thereunder.

PRINCIPAL BUSINESS ACTIVITIES OF THE GROUP, THE PURCHASER AND THE
VENDOR

The Company is the second largest pachinko hall operator in Japan based on the
total value of pachinko balls and pachislot tokens rented.

The principal activity of the Purchaser is investment holding.

The Vendor is principally engaged in three business segments, namely (i) operation
and management of food and beverage retail outlets; (ii) provision of cleaning
services at the Group’s pachinko halls and (iii) provision of accounting and payroll
administrative services.

DEFINITIONS

‘‘associate’’ has the meaning prescribed thereto under the Listing
Rules

‘‘Beijing GEO’’ Beijing GEO Coffee Co., Ltd.* (北京吉意歐咖啡有限公

司), a company incorporated in the PRC on 4 August
2004 (registration number 0154966). Beijing GEO is
held as to 100% by DYH through Humap

‘‘Beijing GEO Share
Purchase Agreement’’

the agreement dated 25 April 2013 entered into
between the Vendor and the Purchaser in respect of
the sale of the entire equity interests in Beijing GEO
held by the Vendor to the Purchaser

‘‘Board’’ the board of Directors

‘‘Companies Act’’ the Companies Act of Japan* (kaisha hou 会社法) (Act
No. 86 of 2005, as amended)

‘‘Company’’ DYNAM JAPAN HOLDINGS Co., Ltd.* (株式会社ダイナ
ムジャパンホールディングス), a stock company
(kabushiki-gaisha 株式会社) incorporated in Japan with
limited liability under the Companies Act on 20
September 2011 (registration number 0115-01-017114)

‘‘Controlling Shareholders’’ Mr. Sato, Rich-O and Sato Family Members

‘‘Directors’’ the director(s) of the Company or any one of them
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‘‘DYH’’ DYNAM Holdings Co., Ltd.* (株式会社ダイナムホール
ディングス), a stock company (kabushiki-gaisha 株式会

社) incorporated in Japan with limited liability under the
Companies Act on 15 December 1987 (registration
number 0115-01-010630). DYH is held as to
approximately 86.82% collectively by the Controlling
Shareholders

‘‘Dynam Hong Kong’’ Dynam Hong Kong Co., Ltd., a wholly-owned subsidiary
of the Company

‘‘Erin International’’ Erin International Co., Ltd., a company incorporated in
Mongolia with limited liability on 30 May 2003
(registration number 9019015133). Erin International is
held as to 87.61% by DYH through Humap

‘‘Erin Share Purchase
Agreement’’

the agreement dated 25 April 2013 entered into
between the Vendor and the Purchaser in respect of
the sale of 87.61% of equity interests in Erin
International held by the Vendor to the Purchaser

‘‘Equity Considerations’’ the considerations payable by the Purchaser to the
Vendor for the acquisition of 87.61% of equity interests
in Erin International held by the Vendor under the Erin
Share Purchase Agreement; 100% of equity interests in
Rich-O Korea held by the Vendor under the Rich-O
Korea Share Purchase Agreement; and 100% of equity
interests in Beijing GEO held by the Vendor under the
Beijing GEO Share Purchase Agreement

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ or ‘‘Hong Kong
dollars’’

Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the
PRC

‘‘Humap’’ HUMAP Japan Co., Ltd.* (株式会社日本ヒユウマツプ),
a stock company (kabushiki-gaisha 株 式 会 社 )
incorporated in Japan with limited liability under the
Companies Act on 1 November 1982 (registration
number 0115-01-008097). Humap is a wholly-owned
subsidiary of DYH

‘‘Japanese yen’’,
‘‘¥’’ or ‘‘yen’’

Japanese yen, the lawful currency of Japan

‘‘Listing Rules’’ Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited
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‘‘MNT’’ the lawful currency of Mongolia

‘‘Mr. Sato’’ Mr. Yoji SATO (佐藤洋治), an executive Director,
chairman of the Board, the chief executive officer of the
Company and a Controlling Shareholder

‘‘PRC’’ the People’s Republic of China, which, for the purpose
of this announcement, excludes Hong Kong, the Macau
Special Administrative Region of the People’s Republic
of China and Taiwan

‘‘Purchaser’’ Dynam Hong Kong

‘‘Rich-O’’ Rich-O Co., Ltd.* (リツチオ株式会社), a stock company
(kabushiki-gaisha 株式会社) incorporated in Japan with
limited liability on 1 August 2006 under the Companies
Act (registration number 0115-01-011944). Rich-O is
owned as to 99.9% by Mr. Sato and is a Controlling
Shareholder

‘‘Rich-O Korea’’ Rich-O Korea Co., Ltd.* (株式会社リッチオコリア), a
company incorporated with limited liability in South
Korea on 27 February 2006 (registration number
110111-3408732). Rich-O Korea is held as to
approximately 100% by DYH through Humap

‘‘Rich-O Korea Share
Purchase Agreement’’

the agreement dated 5 April 2013 entered into between
the Vendor and the Purchaser in respect of the sale of
100% of equity interests in Rich-O Korea held by the
Vendor to the Purchaser

‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘Sato Family Members’’ Mrs. Keiko SATO (佐藤恵子), Mrs. Yaeko NISHIWAKI
(西脇八重子), Mr. Masahiro SATO (佐藤政洋), Mr.
Shigehiro SATO (佐藤茂洋), Mr. Kohei SATO (佐藤公

平), and Mr. Kiyotaka SATO (佐藤清隆) or any one of
them, each being a family member of and an associate
of Mr. Sato. Each of the Sato Family Members is a
Controlling Shareholder

‘‘Share Purchase
Agreements’’

means any of or collectively the Erin Share Purchase
Agreement, the Rich-O Korea Share Purchase
Agreement and the Beijing GEO Share Purchase
Agreement

‘‘Vendor’’ Humap
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‘‘WON’’ the lawful currency of South Korea

‘‘%’’ per cent.

On behalf of the Board
株式会社ダイナムジャパンホールディングス
(DYNAM JAPAN HOLDINGS Co., Ltd.*)

Yoji SATO
Chairman and Chief Executive Officer

Tokyo, Japan, 25 April 2013

For the purpose of illustration only and unless otherwise specified in this
announcement, certain amounts denominated in Japanese yen, RMB, MNT and
WON are translated into Hong Kong dollars, respectively, at the rate of ¥12.7968 to
HK$1.00, RMB0.79564 to HK$1.00, MNT178.5 to HK$1.00 and WON144.075 to
HK$1.00 which were the exchange rate prevailing on 24 April 2013 (i.e. the last
business day before the issue of this announcement).

As of the date of this announcement, the executive Director is
Mr. Yoji SATO, the non-executive Director is Mr. Noriaki USHIJIMA and the
independent non-executive Directors are Mr. Katsuhide HORIBA, Mr. Ichiro TAKANO,
Mr. Yukio YOSHIDA, Mr. Mitsutoshi KATO and Mr. Thomas Chun Kee YIP.

* for identification purpose only
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