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SUPPLEMENTAL INFORMATION
RE-ELECTION OF DIRECTORS AT THE AGM

This supplemental announcement should be read together with the convocation
notice dated 3 June 2013 (the ‘‘Notice’’) of the second annual general meeting (the
‘‘AGM’’) of the holders (whether in physical possession or through HKSCC Nominees
Limited under the Central Clearing and Settlement System) of the shares (the
‘‘Shares’’) in the Company (the ‘‘Shareholders’’) of 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.* (the ‘‘Company’’) despatched to
the Shareholders by the Company which contains, among others, information relating
to the re-election of seven Directors at the AGM to be held at 2-27-5 Nishinippori,
Arakawa-ku, Tokyo, Japan on Tuesday, 25 June 2013 at 10:00 a.m. (Japan time).
The AGM will be held as originally scheduled. Unless the context otherwise
requires, capitalised terms used herein shall bear the same meaning as defined in
the Notice.

The purpose of this supplemental announcement is to provide you with further
information relating to the re-election of Directors.

RE-ELECTION OF DIRECTORS

As stated in the Notice, the following candidates (the ‘‘Candidates’’) are
recommended by the nomination committee of the Board to be, subject to
Shareholders’ approval, re-elected as Directors:

Executive Director:
Yoji SATO (Chairman of the Board and Chief Executive Officer)

Non-executive Director:
Noriaki USHIJIMA
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Independent Non-executive Directors:
Katsuhide HORIBA
Ichiro TAKANO
Yukio YOSHIDA
Mitsutoshi KATO
Thomas Chun Kee YIP

The Board wishes to supply the following additional information relating to the
Candidates pursuant to Rule 13.51(2) of the Listing Rules to enable the Shareholders
to make an informed decision on the re-election. This additional information should
be read in conjunction with those provided in the Notice.

Length of service

The Candidates, if elected as Directors at the AGM, will hold office with immediate
effect until the close of the next annual general meeting of the Shareholders to be
held in 2014. The length of service of the Candidates with the Company is one year.

Proposed remuneration

Pursuant to Rule 13.51(2)(g) of the Listing Rules, the proposed remuneration to be
entitled by the Candidates is set out below:

¥

Executive Director
Mr. Yoji SATO 12,600,000

¥

Non-executive Director
Mr. Noriaki USHIJIMA 6,000,000

¥

Independent non-executive Directors
Mr. Katsuhide HORIBA 6,000,000
Mr. Ichiro TAKANO 6,000,000
Mr. Yukio YOSHIDA 6,000,000
Mr. Mitsutoshi KATO 5,040,000
Mr. Thomas Chun Kee YIP 5,040,000

The proposed remuneration set out above are conditional upon the re-election of the
Candidates as Directors at the AGM.
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Relationship with Directors, senior management, substantial Shareholders and/
or controlling Shareholders

The Candidates have no financial, business, family or other material/relevant
relationships with each other, except that Mr. Yoji SATO is one of the controlling
Shareholders and an elder brother of Mr. Kohei SATO, the other Chief Executive
Officer of the Company. In addition, each of the Sato Family members (as defined
hereinafter) is a controlling Shareholder and a family member of Mr. Yoji SATO.

Interests in the Company and/or associate corporations of the Company

As at the date of this supplemental announcement the interests and short positions of
the Candidates of the Company in the Shares, underlying Shares and debentures of
the Company or any of its associated corporations (within the meaning of Part XV of
the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong) (the
‘‘SFO’’)), which would have to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short
positions which they have taken or deemed to have under such provisions of the
SFO), or would be required, pursuant to section 352 of the SFO, to be entered in the
register referred to therein, or would be required to be notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuers (the ‘‘Model Code’’), will be as follows:

(i) Interests in the Company

Name of Candidates Nature of Interest

Number of
Shares of the

Company(1)

Approximate
percentage of
interest in the

Company(2)

Mr. Yoji SATO (‘‘Mr. Sato’’) Beneficial owner(3) 162,522,560
Interest in controlled
corporation(3) 95,810,000

Interest in spouse(3) 760
Other(4) 248,335,800

506,669,120 68.206%

Mr. Noriaki USHIJIMA Beneficial owner 838,000 0.113%

Mr. Ichiro TAKANO Beneficial owner 20,000 0.003%

Mr. Yukio YOSHIDA Beneficial owner 140,000 0.019%

Notes:

(1) All interests stated are long positions.

(2) There were 742,850,360 Shares in issue as at the date of this supplemental announcement.
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(3) Mr. Sato is beneficially interested in 162,522,560 Shares. Mrs. Keiko SATO, his wife, is

beneficially interested in 760 Shares, and such interests are deemed to be Mr. Sato’s

interests under the SFO. Rich-O Co., Ltd., which owns 95,810,000 Shares is a company

owned as to 99.9% and controlled by Mr. Sato.

(4) The Sato family members (‘‘Sato Family Members’’) consist of Mrs. Keiko SATO (wife of Mr.

Sato), Mrs. Yaeko NISHIWAKI (sister of Mr. Sato), Mr. Masahiro SATO (brother of Mr. Sato),

Mr. Shigehiro SATO (brother of Mr. Sato), Mr. Kohei SATO (brother of Mr. Sato and the other

Chief Executive Officer), and Mr. Kiyotaka SATO (uncle of Mr. Sato). The Sato Family

Members are the beneficial owners of 248,336,560 Shares. Each of the Sato Family

Members is a family member of Mr. Sato and of each other, and is therefore deemed to be

interested in the Shares in the Company in which Mr. Sato is interested, and Mr. Sato is

deemed to be interested in the Shares in the Company in which each of the Sato Family

Members is interested.

Save as disclosed above, as at the date of this supplemental announcement,
none of the Candidates had or was deemed to have any interest or short position
in the Shares, underlying Shares or debentures of the Company or its associated
corporations (within the meaning of Part XV of the SFO) that was required to be
recorded in the register of the Company required to be kept under Section 352 of
the SFO, or as otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code.

(ii) Interest in the associated corporation

None of the Candidates has any interests or short positions in the shares or
underlying shares or debentures of any associated corporation of the Company.

Additional information under Rule 13.51(2)

Saved as disclosed in the Notice and this supplemental announcement, the
Candidates have not been the directors of public companies the securities of which
are listed on a securities exchange in Hong Kong or overseas in the three years
immediately preceding the date of this supplemental announcement, and there is no
other information regarding the Candidates to be disclosed pursuant to any
requirements of provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing
Rules, nor are there other matters that would otherwise need to be brought to the
attention of the Shareholders and the Stock Exchange.

Independence requirements under Rule 3.13

Each of Mr. Horiba, Mr. Takano and Mr. Yoshida have served as an outside director
(shagai torishimariyaku 社外取締役) of 株式会社ダイナムホールディングス (DYNAM
HOLDINGS Co., Ltd.*) (‘‘DYH’’), a connected person of the Company under the
Listing Rules (the ‘‘DYH Outside Directorship’’).

Rule 3.13(7) of the Listing Rules provides that the independence of a proposed
independent non-executive Director would be impaired where he is, or has at any
time during the two years immediately prior to his proposed appointment, been, an
executive or director of the Company, the holding company or any of the subsidiaries
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or of any connected persons of the Company. Rule 3.13(7), however, would not apply
to any independent non-executive directorship previously held by a proposed
independent non-executive Director.

The meaning of ‘‘outside director ’’ (shagai torishimariyaku 社外取締役) under the
Companies Act of Japan (‘‘Companies Act’’) differs from that of ‘‘independent non-
executive director’’ under the Listing Rules. An outside director is defined under the
Companies Act as a director who (a) is neither an executive director nor an executive
officer, nor an employee, including a manager, of a company or any of its subsidiaries
and (b) who has never been an executive officer, or an employee, including a
manager, of a company or any of its subsidiaries. There is no restriction under the
Companies Act and within the defined meaning of outside directors over the following
areas which would otherwise be restricted under the Listing Rules for an independent
non-executive director:

(i) shareholding: while the Listing Rules generally prohibit an independent non-
executive director from being interested in 1% or more of the total issued share
capital of the relevant company and received interests in the relevant company
as gifts or by means of financial assistance under Rules 3.13(1) and 3.13(2), the
Companies Act has no such requirement for outside directors;

(ii) professional adviser: while the Listing Rules generally prohibit a partner,
director, principal or employee of a professional adviser to the relevant company
from being appointed as an independent non-executive director within one year
of the proposed appointment date under Rule 3.13(3), the Companies Act has no
such requirement for outside directors;

(iii) material interests: while under the Listing Rules the independence of an
independent non-executive director would be called into question if he has a
material interest in any principal business activity of the relevant company under
Rule 3.13(4), the Companies Act has no such requirement for outside directors;

(iv) intention: the Listing Rules generally prohibit an independent non-executive
director from being appointed to the board of the relevant company to protect the
interests of an entity the interests of which are not the same as those of the
relevant shareholders as a whole under Rule 3.13(5), the Companies Act has no
such requirement for outside directors;

(v) connection with connected persons: under the Listing Rules, an independent
non-executive director would generally be prohibited from being or being
connected to a chief executive, director or a substantial shareholder of the
relevant company within two years of the proposed appointment date under Rule
3.13(6). The Companies Act has no such requirement for outside directors;
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(vi) financial dependence: the Listing Rules generally prohibit an independent non-
executive director from being financially dependent on the relevant company, its
holding company or any of their respective subsidiaries or connected person of
the relevant company. The Companies Act has no such requirement for outside
directors; and

(vii) directorship in connected persons: the Companies Act does not restrict an
outside director from being a director or executive of the relevant company, its
holding company, any of their subsidiaries or any connected person of the
relevant company which would otherwise be prohibited under the Listing Rules.

Notwithstanding the difference of meaning of ‘‘independent non-executive directors’’
and ‘‘outside directors’’, and based on the hypothesis that DYH is a listed company
on the Stock Exchange governed by the Listing Rules, the DYH Outside Directorship
would be construed and classified as independent non-executive directorship under
Rule 3.13 as none of Mr. Horiba, Mr. Takano and Mr. Yoshida:

(i) held more than 1% of the entire issued share capital of DYH nor received any
interests in DYH as a gift or any mean of financial assistance;

(ii) was a director, partner, principal or employee of a professional adviser to DYH;

(iii) had a material interest in any of the principal business activities of DYH;

(iv) was on the DYH Board to protect the interests of any entity other than the DYH
Shareholders as a whole;

(v) was connected with a director, chief executive or substantial shareholder of DYH,
its holding company, any of their respective subsidiaries or any connected
persons of DYH;

(vi) was a director or executive of DYH, its holding company, any of their respective
subsidiaries or any connected persons of DYH; and

(vii) was financially dependent on DYH, its holding company, any of their respective
subsidiaries or any connected persons of DYH,

at all times during the DYH Outside Directorship.

Based on the foregoing, the Board of Directors is of the view that the DYH Outside
Directorship does not impair the independence of each of Mr. Horiba, Mr. Takano and
Mr. Yoshida under Rule 3.13(7) of the Listing Rules. The Board further confirms that
each of Mr. Horiba, Mr. Takano and Mr. Yoshida has satisfied the independence
requirements under Rule 3.13(1)–(6) and Rule 3.13(8) of the Listing Rules.

– 6 –



RECOMMENDATION

The Directors consider that the re-election of the Candidates as set out in the Notice
and this supplemental announcement are in the interests of the Company and the
Shareholders as a whole and recommend the Shareholders to vote in favour of the
relevant resolutions to be proposed at the AGM.

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, 10 June 2013

As at the date of this announcement, the executive Director is Mr. Yoji SATO, the
non-executive Director is Mr. Noriaki USHIJIMA, 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 purposes only

– 7 –


