
Hong Kong Exchanges and Clearing Limited and the Stock Exchange 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: 06889)

DISCLOSEABLE AND CONNECTED TRANSACTION
IN RESPECT OF ACQUISITION OF HUMAP AND

BUSINESS PARTNERS

The Board is pleased to announce that on 25 July 2013, the Company entered into
the Equity Transfer Agreements with the Vendor, pursuant to which the Company
agreed to acquire, and the Vendor agreed to dispose of, the Relevant Shares,
being the entire issued share capital of Humap and Business Partners, which are
wholly-owned subsidiaries of the Vendor, on the terms and subject to the
conditions set out in the Equity Transfer Agreements. Upon completion of the
Acquisition, Humap and Business Partners will become wholly-owned subsidiaries
of the Company and members of the Group.

Given that certain percentage ratio calculated in accordance with Rule 14.07 of the
Listing Rules in respect of the Acquisition exceeds 5% but are less than 25%, the
Acquisition constitutes a discloseable transaction of the Company and is subject to
the announcement requirement under Chapter 14 of the Listing Rules.

In addition, as the Vendor is owned as to approximately 48.91% collectively by Mr.
Sato (a connected person of the Company), Mrs. Sato and Rich-O (each being an
associate of Mr. Sato), the Vendor is an associate of a connected person of the
Company under the Listing Rules. Accordingly, the Vendor is a connected person
of the Company and the Acquisition also constitutes a connected transaction of the
Company under Chapter 14A of the Listing Rules. As certain percentage ratio
(other than the profits ratio) calculated in accordance with Rule 14.07 of the Listing
Rules in respect of the Acquisition exceeds 5% and the total consideration exceeds
HK$10,000,000, the Acquisition is subject to the reporting, announcement and
independent shareholders’ approval requirements under Chapter 14A of the Listing
Rules.
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A convocation notice of the EGM containing, amongst others, (1) further
information on the Acquisition; (2) the recommendation from the Independent
Board Committee in respect of the Acquisition; (3) the advice from the Independent
Financial Adviser appointed by the Company to advise the Independent Board
Committee and the Independent Shareholders in respect of the Acquisition; and (4)
information required under Rules 14A.49 and 14A.58 to 14A.62 of the Listing
Rules, will be dispatched to the shareholders (including registered shareholders
and Non-Registered Holders) of the Company as soon as practicable and is
currently expected to be dispatched on or before 14 August 2013.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms
have the meanings set out adjacent thereto:

‘‘Acquisition’’ The proposed acquisition of the Relevant Shares by the
Company from the Vendor pursuant to the Equity
Transfer Agreements

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

‘‘Board’’ the board of Directors

‘‘Business Partners’’ Business Partners Co., Ltd.* (株式会社ビジネスパート
ナーズ), a stock company (kabushiki-gaisha 株式会社)
incorporated in Japan with limited liability under the
Companies Act on 11 January 2011 (registration
number 0118-01-024446). Business Partners is a
wholly-owned subsidiary of DYH

‘‘CCASS’’ Central Clearing and Settlement System

‘‘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),
the shares of which are listed on the Main Board of the
Stock Exchange (stock code: 06889)

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

‘‘Director(s)’’ 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). As at the date of this
announcement, DYH was owned as to approximately
48.91% collectively by Mr. Sato, Mrs. Sato and Rich-O

‘‘Dynam Investment’’ Dynam Investment Co., Ltd.* (株式会社ダイナム綜合投

資), a stock company (kabushiki-gaisha 株式会社)
incorporated in Japan with limited liability under the
Companies Act on 9 April 2003 (registration number
0115-01-010317). Dynam Investment had been merged
as the non-surviving entity with Humap

‘‘EGM’’ an extraordinary general meeting of the Company to be
convened for the purpose of considering, and if thought
fit, approving the Equity Transfer Agreements and the
transactions contemplated thereunder

‘‘Equity Transfer
Agreements’’

the conditional equity transfer agreements dated 25
July 2013 entered into between the Company and the
Vendor in relation to the Acquisition

‘‘Genghis Khan’’ Genghis Khan Travel Co., Ltd.* (株式会社チンギスハー
ン旅行), a stock company (kabushiki-gaisha 株式会社)
incorporated in Japan with limited liability under the
Companies Act on 13 November 2003 (registration
number 0115-01-010593). Genghis Khan is a wholly-
owned subsidiary of Humap

‘‘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 becoming
the holding company of its present subsidiaries)

‘‘HK$’’ 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

– 3 –



‘‘Independent Board
Committee’’

the independent board committee of the Company
comprising all the independent non-executive Directors
of the Company to advise the Independent
Shareholders of the Company in respect of the
Acquisition

‘‘Independent Financial
Adviser ’’

Quam Capital Limited, a licensed corporation under the
Securities and Futures Ordinance to carry on type 6
(advising on corporate finance) of the regulated
activities, the independent financial adviser to the
Independent Board Committee and the Independent
Shareholders in respect of the Acquisition

‘‘Independent
Shareholders’’

shareholders of the Company (including registered
shareholders and beneficial owners of the shares of
the Company who hold their interests through CCASS)
other than those shareholders of the Company who
have a material interest in the Acquisition

‘‘independent third
party(ies)’’

has the meaning ascribed to it under the Listing Rules

‘‘Japanese yen’’, ‘‘¥’’ or
‘‘yen’’

Japanese yen, the lawful currency of Japan

‘‘JGAAP’’ Japanese Generally Accepted Accounting Principles

‘‘Listing Rules’’ Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

‘‘Mr. Sato’’ Mr. Yoji SATO (佐藤洋治), an executive Director and the
chairman of the Board

‘‘Mrs. Sato’’ Mrs. Keiko SATO (佐藤恵子), the wife of Mr. Sato

‘‘Non-Registered Holder(s)’’ has the meanings ascribed to it under Rule 13.56 of the
Listing Rules

‘‘P Insurance’’ P Insurance Co., Ltd.* (株式会社ピーインシユアランス),
a stock company (kabushiki-gaisha 株式会社)
incorporated in Japan with limited liability under the
Companies Act on 28 January 2005 (registration
number 0115-01-013256). P Insurance is a wholly-
owned subsidiary of Humap
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‘‘P Leasing’’ Pachinko Leasing Co. Ltd* (株式会社パチンコリース),
a stock company (kabushiki-gaisha 株式会社)
incorporated in Japan with limited liability under the
Companies Act on 31 October 2003 (registration
number 0115-01-010574). P Leasing has been merged
with Humap as the non-surviving entity

‘‘PRC’’ The People’s Republic of China

‘‘Purchaser’’ The Company

‘‘Relevant Share(s)’’ all issued share(s) of Humap and Business Partners,
collectively, representing the entire issued share capital
of Humap and Business Partners

‘‘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

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Vendor’’ DYH

‘‘%’’ per cent.

INTRODUCTION

The Board is pleased to announce that on 25 July 2013, the Company entered into
the Equity Transfer Agreements with the Vendor, pursuant to which the Company
agreed to acquire, and the Vendor agreed to dispose of, the Relevant Shares, being
the entire issued share capital of Humap and Business Partners, which are wholly-
owned subsidiaries of the Vendor, on the terms and subject to the conditions set out
in the Equity Transfer Agreements, at a consideration of ¥3,830 million (equivalent to
approximately HK$299 million).

Upon completion of the Acquisition, Humap and Business Partners will become
wholly-owned subsidiaries of the Company and members of the Group.
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EQUITY TRANSFER AGREEMENTS

Date

25 July 2013

Parties

(1) Purchaser: the Company

(2) Vendor: the Vendor

Assets to be acquired

The Company agreed to acquire, and the Vendor agreed to dispose of, the Relevant
Shares (together with all rights attached thereto free of any encumbrance from the
date of the Equity Transfer Agreements), being the entire issued share capital of
Humap and Business Partners, both of which being wholly-owned subsidiaries of the
Vendor.

Consideration

The consideration payable by the Company to the Vendor for the Acquisition is
¥3,830 million (equivalent to approximately HK$299 million), which will be paid in a
lump sum in cash by the Company to the Vendor.

The consideration has been determined after arm’s length negotiations between the
parties taking into account the net asset value of Humap and Business Partners as at
30 April 2013 which has been evaluated by an independent certified public
accountants in Japan. The Directors (excluding the independent non-executive
Directors who will provide their view on the Acquisition taking into account the advice
to be provided by the Independent Financial Adviser) consider that the terms and
conditions of the Equity Transfer Agreements are fair and reasonable and the
Acquisition is in the interests of the Company and its shareholders as a whole.

The unaudited net asset values of Humap and Business Partners as at 30 April 2013
are set out as follows:

Net asset
value

Equivalent
HK$ amount

(¥ million) (HK$ million)

Humap 3,792 296
Business Partners 38 3

The net asset value of Humap set out above has been adjusted with the net asset
values of P Insurance and Genghis Khan (each being a subsidiary of Humap).

The Company will finance the consideration in respect of the Acquisition by the
internal resources of the Group.
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Condition precedents

Completion of the Equity Transfer Agreements is conditional upon (i) the Company
having complied with the relevant requirements under the Listing Rules in respect of
the Acquisition, which include but not limited to the reporting, announcement and
independent shareholders’ approval requirements under Chapter 14A of the Listing
Rules and/or any other specific requirement imposed by the Stock Exchange from
time to time; and (ii) the Board having passed a resolution after the EGM confirming
the independent shareholders’ approval requirements under Rule 14A.48 of the
Listing Rules have been complied with.

Completion

Completion of the Acquisition is expected to take place on 1 October 2013 provided
that the condition precedents of the Equity Transfer Agreements have been fulfilled.
These condition precedents are expected to be fulfilled on the date of the EGM
(which is currently scheduled on 10 September 2013).

As at the date of this announcement, Humap and Business Partners are wholly-
owned subsidiaries of the Vendor. Upon completion of the Acquisition, Humap and
Business Partners will become wholly-owned subsidiaries of the Company and
members of the Group.

REASONS FOR AND BENEFIT OF ENTERING INTO THE EQUITY TRANSFER
AGREEMENTS

Humap is a company primarily engaged in cleaning services for pachinko halls
operated by the Group and food and beverage services for customers who visit such
halls. Humap was previously a member of the Group but was spinned off to be a
subsidiary of the Vendor as a result of a company split performed in September 2011
in preparation of the listing of the Company’s shares on the Stock Exchange.

After the occurrence of the great east Japan earthquake (the ‘‘Earthquake’’) in March
2011, the Group needed to concentrate its resources and capabilities on its
restoration from the Earthquake and were forced to minimise the opening of new
halls. Further, for securing the success with more certainty after the opening of such
new halls, it has been moving forward with tasks such as review of the criteria for
opening new halls, establishing the new model for human resource allocation and
management indexes relating to hall operations.

Upon the restoration from the Earthquake and since the new criteria for opening new
halls and the standard model of management indexes were almost completed, the
Group has decided to gradually accelerate the pace of opening new halls from the
second half of the financial year ending 31 March 2014 and has established the
objective of attaining 1,000 halls in 31 March 2023 (the ‘‘Plan’’).

– 7 –



As stated above, Humap is a company primarily engaged in business activities
closely associated with pachinko halls operated by the Group. In order for Humap to
open its new food and beverage retail outlets mainly located next to the sites of the
Group’s pachinko halls following the Plan, it will have to secure talented personnel
and establish a system for providing training to such personnel.

For the above reason, it is essential the Group should directly put Humap under its
control and advance daily management advisory services to and the business
administration of Humap. This is the main purpose of the acquisition of Humap by the
Company.

Business Partners employs labour force with different degree of physical disability.
The acquisition of Business Partners is in line with the Group’s corporate social
responsibilities strategies.

Given the business relationship between the Group, Humap and Business Partners,
the Acquisition would reduce the number of connected transactions between the
Group and the Company’s controlling shareholders (and their respective associates)
and strengthen the independence of the Group’s operations.

In light of the above, the Directors (excluding the independent non-executive
Directors who will provide their view on the Acquisition taking into account the
advice to be provided by the Independent Financial Adviser) consider that the terms
of the Equity Transfer Agreements, which were reached based on arm’s length
negotiations between the parties thereto, are on normal commercial terms, fair and
reasonable and in the interest of the Group and the shareholders of the Company as
a whole.

INFORMATION ON HUMAP AND BUSINESS PARTNERS

General

Humap

Humap was incorporated under the Companies Act in Japan on 1 November 1982.
As at the date of this announcement, Humap is a wholly-owned subsidiary of the
Vendor and is principally engaged in four business segments, namely (i) operation
and management of food and beverage retail outlets; (ii) provision of cleaning
services at the Group’s pachinko halls; (iii) provision of accounting and payroll
services; and (iv) a chain of spaghetti restaurants under the brand Old Spaghetti
Factory, which is operated through franchise agreements with independent third
parties. On 1 April 2013, Humap has merged with P Leasing, a previously wholly-
owned subsidiary of the Vendor, as the surviving entity and began to provide
instalment sales services of new pachinko and pachislot game machines. Its
business model involves Humap purchasing new game machines selected by its
customers who, in turn, purchase such machines from Humap through instalment
payments. Machines are purchased directly by Humap from manufacturers and the
legal ownership of the machines rest with the customers commencing from the
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settlement of the last instalment payment. On the same day, Humap also merged with
Dynam Investment, a previously wholly-owned subsidiary of the Vendor, as the
surviving entity.

Humap is the holding company of two wholly-owned subsidiaries, namely P
Insurance (which was previously held by P Leasing and acquired by Humap through
its merger with the same on 1 April 2013) and Genghis Khan (which was acquired by
Humap on 31 March 2013). P Insurance, which was incorporated in Japan, provides
life and non-life insurance services. Genghis Khan was incorporated in Japan and is
principally engaged in the provision of travel services. It has a scalable operation in
Japan with a primary focus on the provision of travels to and from Mongolia.

Business Partners

Business Partners was incorporated under the Companies Act in Japan on 11
January 2011. As at the date of this announcement, Business Partners is principally
engaged in (i) the provision of cleaning services; and (ii) the manufacture and sales
of household supplies. Business Partners recruit a team of temporary employees with
disability.

Upon the completion of the Acquisition, Humap (together with P Insurance and
Genghis Khan) and Business Partners will become (directly or indirectly) wholly-
owned subsidiaries of the Company and will be consolidated into the financial
statements of the Group.

Financial information

Humap

Set out below is a summary of the key financial data of Humap based on the
unaudited management accounts of Humap for the years ended 31 March 2012 and
2013 as provided by the Vendor, which was prepared in accordance with JGAAP:

For the year
ended

31 March
2012

For the year
ended

31 March
2013

(¥ million/
HK$ million)

(¥ million/
HK$ million)

(unaudited) (unaudited)

Turnover 7,601/592 7,774/606
Net profit before tax (or loss) 451/35 312/24
Net profit after tax (or loss) 204/16 130/10

The unaudited net asset value and the unaudited total asset value of Humap as at 31
March 2013 amounted to approximately ¥628 million (equivalent to approximately
HK$49 million) and approximately ¥1,704 million (equivalent to approximately
HK$133 million) respectively.
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Business Partners

Set out below is a summary of the key financial data of Business Partners based on
the unaudited management accounts of Business Partners for the years ended 31
March 2012 and 2013 as provided by the Vendor, which was prepared in accordance
with JGAAP:

For the year
ended

31 March
2012

For the year
ended

31 March
2013

(¥ million/
HK$ million)

(¥ million/
HK$ million)

(unaudited) (unaudited)

Turnover 56/4 33/3
Net profit before tax (or loss) 1/0 29/2
Net profit after tax (or loss) 1/0 28/2

The unaudited net asset value and the unaudited total asset value of Business
Partners as at 31 March 2013 amounted to approximately ¥42 million (equivalent to
approximately HK$3 million) and approximately ¥56 million (equivalent to
approximately HK$4 million) respectively.

INFORMATION ABOUT THE COMPANY AND THE GROUP

The Company, operating through its subsidiaries, is the second largest pachinko hall
operator in Japan based on the total value of pachinko balls and pachislot tokens
rented in the year of 2012.

INFORMATION ABOUT THE VENDOR

The Vendor is an investment holding company.

IMPLICATIONS UNDER THE LISTING RULES

Given that certain percentage ratio calculated in accordance with Rule 14.07 of the
Listing Rules in respect of the Acquisition exceeds 5% but are less than 25%, the
Acquisition constitutes a discloseable transaction of the Company and is subject to
the announcement requirement under Chapter 14 of the Listing Rules.

In addition, as the Vendor is owned as to approximately 48.91% collectively by Mr.
Sato (a connected person of the Company), Mrs. Sato and Rich-O (each being an
associate of Mr. Sato), the Vendor is an associate of a connected person of the
Company under the Listing Rules. Accordingly, the Vendor is a connected person of
the Company and the Acquisition also constitutes a connected transaction of the
Company under Chapter 14A of the Listing Rules. As certain percentage ratio (other
than profits ratio) calculated in accordance with Rule 14.07 of the Listing Rules in
respect of the Acquisition exceeds 5% and the total consideration exceeds
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HK$10,000,000, the Acquisition is subject to the reporting, announcement and
independent shareholders’ approval requirements under Chapter 14A of the Listing
Rules.

Mr. Sato, who has a material interest in the Acquisition, has abstained from voting on
the Board’s resolution approving the entering into of the Equity Transfer Agreements.

INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISER

The Independent Board Committee has been established to advise the Independent
Shareholders on the terms of the Acquisition. Quam Capital Limited has been
appointed as the Independent Financial Adviser to advise the Independent Board
Committee and the Independent Shareholders on the terms of the Acquisition.

DESPATCH OF EGM CONVOCATION NOTICE

A convocation notice of the EGM containing, amongst others, (1) further information
on the Acquisition; (2) the recommendation from the Independent Board Committee in
respect of the Acquisition; (3) the advice from the Independent Financial Adviser
appointed by the Company to advise the Independent Board Committee and the
Independent Shareholders in respect of the Acquisition; and (4) information required
under Rules 14A.49 and 14A.58 to 14A.62 of the Listing Rules, will be dispatched to
the shareholders (including registered shareholders and Non-Registered Holders) of
the Company as soon as practicable and is currently expected to be dispatched on or
before 14 August 2013 (within 15 business days from the date of this
announcement).

By order 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.*)

Kohei SATO
Chief Executive Officer

Tokyo, Japan, 25 July 2013

For the purpose of illustration only and unless otherwise specified in this
announcement, certain amounts denominated in Japanese yen are translated into
Hong Kong dollars at the rate of ¥12.83 to HK$1.00 which was the exchange rate
prevailing on 24 July 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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