
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.

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.*
(incorporated in Japan with limited liability)

(Stock Code: 6889)

REVISION OF ANNUAL CAPS
FOR CONTINUING CONNECTED TRANSACTIONS

Reference is made to the Prospectus and the waiver granted by the Stock
Exchange on 3 July 2012 from strict compliance with the relevant announcement
requirements under Rule 14A.42(3) of the Listing Rules with respect to, among
others, the continuing connected transactions contemplated under the CCT
Agreements.

On 28 December 2012, the Company and DYH (for and on behalf of Humap)
entered into the Supplemental CCT Agreements to revise the annual caps of the
continuing connected transactions contemplated under the CCT Agreements for the
three financial years ending 31 March 2013, 2014 and 2015 respectively.

As each of the percentage ratios (other than the profits ratio) in respect of the
revised annual caps under the continuing connected transactions contemplated
under the Supplemental CCT Agreements is, on an annual basis, more than 0.1%
but less than 5%, such transactions are subject to the reporting and announcement
requirements set out in Rules 14A.45 and 14A.47 of the Listing Rules and are
exempted from the requirement of independent shareholders’ approval.

Reference is made to the Prospectus and the waiver granted by the Stock Exchange
on 3 July 2012 from, among others, strict compliance with the announcement
requirement under Rule 14A.42(3) of the Listing Rules for the continuing connected
transactions contemplated under the CCT Agreements. Further details of the CCT
Agreements are set out in the paragraphs headed ‘‘— Vending Machine Licence’’, ‘‘—
Coffee Wagon Licence’’ and ‘‘— Staff cafeteria service’’ in the section headed
‘‘Connected Transactions’’ in the Prospectus.

* For identification purposes only
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VENDING MACHINE LICENCE

Background

As disclosed in the Prospectus, on 19 June 2012, the Company entered into the
Vending Machine Licence Agreement with DYH (for and on behalf of Humap), which
will expire on 31 March 2015. Under the Vending Machine Licence Agreement, the
Company will continue to procure Dynam to procure the Vending Machine Licence
from Humap.

Humap, a wholly-owned subsidiary of DYH, is indirectly owned by Mr. Sato, Rich-O
and the Sato Family Members collectively as to approximately 83.5%, and is
therefore a connected person of the Company under the Listing Rules.

Original Annual Caps and Historical Amounts

The Vending Machine Licence Agreement will expire on 31 March 2015. As disclosed
in the Prospectus, the original maximum aggregate annual amounts payable for the
Vending Machine Licence by Humap to Dynam shall not exceed the annual caps
indicated in the following table:

Year ending 31 March

2013 2014 2015

¥ HK$ ¥ HK$ ¥ HK$
(in millions)

Total amount payable 26.0 2.4 35.0 3.3 43.0 4.0

The historical amounts paid to Dynam by Humap by way of royalties from the sale of
coffee from vending machines under the Vending Machine Licence for each of the
financial year ended 31 March 2010, 2011 and 2012 respectively, were approximately
¥1.1 million, ¥10.3 million and ¥25.7 million (equivalent to approximately HK$2.4
million). Based on the Group’s latest unaudited management accounts, the aggregate
amount paid to Dynam by Humap under the Vending Machine Licence Agreement
from 1 April 2012 up to 30 November 2012 amounted to approximately ¥22.3 million
(equivalent to approximately HK$2.1 million). The Company has confirmed that the
annual cap for the Vending Machine Licence Agreement for the year ending 31
March 2013 has not been exceeded as at the date of this announcement.

Proposed Revision to the Annual Caps

In view of the increased sales of coffee from the vending machines due to positive
customer reception, the Company expects that the amount paid to Dynam by Humap
will exceed the original annual caps provided under the Vending Machine Licence
Agreement for the years ending 31 March 2013, 2014 and 2015.
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Consequently, on 28 December 2012, the Company entered into the Supplemental
Vending Machine Licence Agreement with DYH for and on behalf of Humap to Dynam
to increase the annual caps under the Vending Machine License Agreement as
indicated in the following table:

Year ending 31 March

2013 2014 2015

¥ HK$ ¥ HK$ ¥ HK$
(in millions)

Total amount payable 36.6 3.5 50.5 4.7 79.4 7.5

The increased annual caps were determined with reference to (i) the anticipated
growth in the sales of coffee from the vending machines due to positive customer
reception; (ii) the scheduled installation of additional coffee vending machines in
approximately 20 existing halls per year for each of the three years ending 31 March
2013, 2014 and 2015 respectively; and (iii) the scheduled opening of approximately
20 or more new halls per year to be installed with coffee vending machines for each
of the two years ending 31 March 2014 and 2015. Save for the revision to the annual
caps for the three years ending 31 March 2013, 2014 and 2015, all other terms and
conditions of Vending Machine Licence Agreement remain unchanged.

COFFEE WAGON LICENCE

Background

As disclosed in the Prospectus, on 19 June 2012, the Company entered into the
Coffee Wagon Licence Agreement with DYH (for and on behalf of Humap), which will
expire on 31 March 2015. Under the Coffee Wagon Licence Agreement, the
Company will continue to procure Dynam to grant the Coffee Wagon Licence to
Humap.

Humap, a wholly-owned subsidiary of DYH, is indirectly owned by Mr. Sato, Rich-O
and the Sato Family Members collectively as to approximately 83.5%, and is
therefore a connected person of the Company under the Listing Rules.

Original Annual Caps and Historical Amounts

The Coffee Wagon Licence will expire on 31 March 2015. As disclosed in the
Prospectus, the original maximum aggregate annual amounts payable for the Coffee
Wagon Licence by Humap to Dynam shall not exceed the annual caps indicated in
the following table:

Year ending 31 March

2013 2014 2015

¥ HK$ ¥ HK$ ¥ HK$
(in millions)

Total amount payable 27.0 2.5 29.0 2.7 32.0 3.0
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The historical amounts paid to Dynam by Humap by way of royalties from the sales
of coffee from wagons under the Coffee Wagon Licence for each of the financial
years ended 31 March 2010, 2011 and 2012 respectively, were approximately ¥29.2
million, ¥27.6 million and ¥26.6 million (equivalent to approximately HK$2.5 million).
Based on the Group’s latest unaudited management accounts, the aggregate amount
paid to Dynam by Humap under the Coffee Wagon Licence Agreement from 1 April
2012 up to 30 November 2012 amounted to approximately ¥20.7 million (equivalent
to approximately HK$2.0 million). The Company has confirmed that the annual cap
for the Coffee Wagon Licence Agreement for the year ending 31 March 2013 has not
been exceeded as at the date of this announcement.

Proposed Revision to the Annual Caps

Due to (i) the sale promotion activities conducted by the Group at pachinko halls
which frequented the coffee wagon service; (ii) the re-initiation of coffee wagon
services at 11 pachinko halls where such services were previously suspended; and
(iii) the positive customer reception to the coffee wagon service, the Company
expects that the amount paid to Dynam by Humap will exceed the original annual
caps provided under the Coffee Wagon Licence Agreement for the years ending 31
March 2013, 2014 and 2015.

On 28 December 2012, the Company entered into the Supplemental Coffee Wagon
Licence Agreement with DYH (for and on behalf of Humap), to increase the annual
caps under the Coffee Wagon Licence Agreement as indicated in the following table:

Year ending 31 March

2013 2014 2015

¥ HK$ ¥ HK$ ¥ HK$
(in millions)

Total amount payable 32.2 3.0 33.7 3.2 33.7 3.2

The increased annual caps were determined with reference to (i) the anticipated
growth in the sales of coffee from the coffee wagons due to sales promotion activities
and positive customer reception; (ii) the re-initiation of coffee wagon services at 11
pachinko halls before October 2012; and (iii) the scheduled re-initiation of coffee
wagon services at 8 pachinko halls in March 2013. Save for the revision to the
annual caps for the three years ending 31 March 2013, 2014 and 2015, all other
terms and conditions of Coffee Wagon Licence Agreement remain unchanged.

STAFF CAFETERIA SERVICE

Background

As disclosed in the Prospectus, on 19 June 2012, the Company entered into the Staff
Cafeteria and Discount Agreements with DYH (for and on behalf of Humap), both of
which will expire on 31 March 2015. Under the Staff Cafeteria and Discount
Agreements, the Company will continue to procure Dynam to procure the Cafeteria
Services from Humap.
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Humap, a wholly-owned subsidiary of DYH, is indirectly owned by Mr. Sato, Rich-O
and the Sato Family Members collectively as to approximately 83.5%, and is
therefore a connected person of the Company under the Listing Rules.

Original Annual Caps and Historical Amounts

The Staff Cafeteria and Discount Agreements will expire on 31 March 2015. As
disclosed in the Prospectus, the original maximum aggregate annual amounts
payable for the Cafeteria Services by Dynam to Humap shall not exceed the
estimated annual caps indicated in the following table:

Year ending 31 March

2013 2014 2015

¥ HK$ ¥ HK$ ¥ HK$
(in millions)

Total amount payable 60.0 5.6 65.0 6.1 80.0 7.5

The historical amounts paid by Dynam to Humap for the Cafeteria Services for each
of the financial years ended 31 March 2010, 2011 and 2012 respectively, were
approximately ¥89.6 million, ¥51.0 million and ¥53.8 million (equivalent to
approximately HK$5.1 million). Based on the Group’s latest unaudited management
accounts, the aggregate amount paid to Humap by Dynam under the Staff Cafeteria
and Discount Agreements from 1 April 2012 up to 30 November 2012 amounted to
approximately ¥51.9 million (equivalent to approximately HK$4.9 million). The
Company has confirmed that the annual cap for the Staff Cafeteria and Discount
Agreements for the year ending 31 March 2013 has not been exceeded as at the
date of this announcement.

Proposed Revision to the Annual Caps

Following the Listing, the Discount Services have been used on a more frequent
basis by the Group’s employees due to the addition of new items to the menu.
Hence, the Company expects that the amount paid by Dynam to Humap will exceed
the original annual caps provided under the Staff Cafeteria and Discount Agreements
for the years ending 31 March 2013, 2014 and 2015.

On 28 December 2012, the Company entered into the Supplemental Staff Discount
Agreement with DYH (for and on behalf of Humap) to increase the annual caps under
the Staff Cafeteria and Discount Agreements as indicated in the following table:

Year ending 31 March

2013 2014 2015

¥ HK$ ¥ HK$ ¥ HK$
(in millions)

Total amount payable 82.9 7.8 97.2 9.2 107.3 10.1
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The increased annual caps were determined with reference to (i) the anticipated
growth in the use of the Discount Services by the Group’s employees; and (ii) the
anticipated opening of approximately 30 or more new halls per year where the
Discount Services are provided for each of the two years ending 31 March 2014 and
2015 respectively. Save for the revision to the annual caps for the three years ending
31 March 2013, 2014 and 2015, all other terms and conditions of Staff Cafeteria and
Discount Agreements remain unchanged.

LISTING RULE IMPLICATIONS

Under the Listing Rules, if the Company proposes to revise the annual caps for
continuing connected transactions, it will have to re-comply with the provisions of
Chapter 14A of the Listing Rules applicable to the relevant continuing connected
transactions.

As the applicable percentage ratios (other than the profits ratio) as defined under
Chapter 14A of the Listing Rules on the revised annual caps under the Supplemental
CCT Agreements are more than 0.1% but less than 5% on an annual basis for each
of the years ending 31 March 2013, 2014 and 2015 respectively, the revision to the
annual caps is subject to the reporting and announcement requirements set out in
Rules 14A.45 and 14A.47 of the Listing Rules and is exempted from independent
Shareholders’ approval requirements under Chapter 14A of the Listing Rules.

The Company is of the view that it is for the benefit of the Group to enter into the
Supplemental CCT Agreements because (i) the sales of coffee from the vending
machines will generate royalty revenue for the Group; (ii) by offering customers
optimum environment and conveniences, the provision of the Vending Machine
Licence and the Coffee Wagon Licence is expected to gain support from customers;
and (iii) it is beneficial and efficient for the Group’s employees to use the Discount
Services. The Company considers that the transactions contemplated under the
Supplemental CCT Agreements are entered into in the ordinary course of the Group’s
business operation and on normal commercial terms from the perspective of the
Company, and that the terms of the transactions and the revised annual caps are fair
and reasonable and in the interests of the Shareholders as a whole.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms
shall have the following meanings:

‘‘Board’’ or ‘‘Board of
Directors’’

the board of Directors of the Company

‘‘Cafeteria Services’’ arrangements entered into between Dynam and Humap
whereby Humap agreed to provide (i) Staff Cafeteria
Services; and (ii) Discount Services

‘‘CCT Agreements’’ each of the Vending Machine Licence Agreement, the
Coffee Wagon Licence Agreement and the Staff
Cafeteria and Discount Agreements
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‘‘Coffee Wagon Licence
Agreement’’

the agreement described in this announcement and in
the paragraph headed ‘‘— Coffee Wagon Licence’’, in
the section headed ‘‘Connected Transactions’’ in the
Prospectus

‘‘Coffee Wagon Licence’’ a coffee wagon services arrangement whereby Dynam
allowed Humap to sell coffee from coffee wagons and
service arts at the pachinko halls operated by the
Group

‘‘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
(kabushikigaisha 株式会社) incorporated in Japan with
limited liability under the Companies Act on 20
September 2011 (registration number 0115-01-017114)
with its Shares listed and traded on the main board of
the Stock Exchange, or where the context requires, the
Company and its subsidiaries collectively

‘‘Companies Act’’ the Companies Act of Japan (Act No. 86 of 2005, as
amended)

‘‘connected person(s)’’ has the meaning ascribed to it under the Listing Rules

‘‘Controlling
Shareholder(s)’’

has the meaning ascribed to it under the Listing Rules
and, in the context of this announcement, means the
controlling Shareholders of the Company, namely Mr.
Sato, Rich-O and each of the Sato Family Members

‘‘Director(s)’’ the director(s) of the Company or any one of them

‘‘Discount Services’’ arrangements entered into between Dynam and Humap
whereby Humap agreed to provide staff working at the
pachinko halls with a discount on the retail price of food
at the Humap Restaurants

‘‘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). As at the date of this
announcement, DYH was owned as to approximately
26.8%, 15.8%, and 40.9%, respectively, by Mr. Sato,
Rich-O and the Sato Family Members in aggregate

‘‘Dynam’’ DYNAM Co., Ltd.* (株式会社ダイナム), a stock
company kabushiki-gaisha 株式会社) incorporated in
Japan with limited liability under the Companies Act on
25 July 1967 (registration number 0115-01-007357).
Dynam is a wholly-owned subsidiary of the Company
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‘‘Group’’ the Company and its subsidiaries at the relevant point
in time (including, where the context requires, in
respect of the period before the Company became the
holding company of its present subsidiaries)

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong Stock
Exchange’’ or ‘‘Stock
Exchange’’

The Stock Exchange of Hong Kong Limited

‘‘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

‘‘Humap Restaurants’’ premises next to the pachinko halls let by Dynam to
Humap for use as restaurants

‘‘Listing’’ the listing of the Shares on the Main Board of the Stock
Exchange on 6 August 2012

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the
Stock Exchange (as amended from time to time)

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

‘‘Prospectus’’ the prospectus of the Company dated 24 July 2012 in
connection with the global offering of its Shares

‘‘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

‘‘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(s)’’ ordinary share(s) of the Company
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‘‘Shareholder(s)’’ holder(s) of the Shares

‘‘Staff Cafeteria and
Discount Agreements’’

the agreements described in this announcement and in
the paragraph headed ‘‘Staff cafeteria service’’, in the
section headed ‘‘Connected Transactions’’ in the
Prospectus

‘‘Staff Cafeteria Services’’ arrangements entered into between Dynam and Humap
whereby Humap agreed to operate a cafeteria for the
benefits of the Group’s employees from premises of the
Company’s headquarters licensed to Humap

‘‘subsidiary(ies)’’ has the meaning ascribed to it under Section 2 of the
Companies Ordinance

‘‘Supplemental CCT
Agreements’’

each of the Supplemental Vending Machine Licence
Agreement, the Supplemental Coffee Wagon Licence
Agreement and the Supplemental Staff Discount
Agreement

‘‘Supplemental Coffee
Wagon Licence
Agreement’’

the supplemental agreement dated 28 December 2012
entered into by the Company and DYH (for and on
behalf of Humap) in relation to the revision to the
annual caps for the years ending 31 March 2013, 2014
and 2015 for the transactions contemplated under the
Coffee Wagon Licence Agreement

‘‘Supplemental Staff
Discount Agreement’’

the supplemental agreement dated 28 December 2012
entered into by the Company and DYH (for and on
behalf of Humap) in relation to the revision to the
annual caps for the years ending 31 March 2013, 2014
and 2015 for the transactions contemplated under the
Staff Cafeteria and Discount Agreements

‘‘Supplemental Vending
Machine Licence
Agreement’’

the supplemental agreement dated 28 December 2012
entered into by the Company and DYH (for and on
behalf of Humap) in relation to the revision to the
annual caps for the years ending 31 March 2013, 2014
and 2015 for the transactions contemplated under the
Vending Machine Licence Agreement

‘‘Vending Machine Licence
Agreement’’

the agreement described in this announcement and in
the paragraph headed ‘‘Vending Machine Licence’’, in
the section headed ‘‘Connected Transactions’’ in the
Prospectus
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‘‘Vending Machine Licence’’ a coffee vending machines royalty arrangement
pursuant to which Dynam allowed Humap to install
coffee vending machines at the pachinko halls operated
by the Group

* Translated English names of Japanese natural persons, legal persons, government authorities,
institutions or other entities for which no official English translation exist are unofficial translations
for identification purpose only.

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, 8 January 2013

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