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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.

This announcement appears for information purposes only and does not constitute an 
invitation or offer to acquire, purchase or subscribe for any securities of the Company.

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 TRANSACTION IN RELATION TO
THE ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF

YUME CORPORATION CO., LTD.
INVOLVING THE ISSUE OF CONSIDERATION SHARES

UNDER GENERAL MANDATE

THE ACQUISITION

On 25 August 2015 (after trading hours of the Stock Exchange), the Company and 
the Target Company entered into the Basic Share Exchange Agreement pursuant 
to which the Target Company has conditionally agreed to become a wholly-owned 
subsidiary of the Company, and the Company has conditionally agreed to become 
the parent company holding 100% of the shares of the Target Company upon 
Completion on the Completion Date (the “Share Exchange”). The Share Exchange 
will involve the Company’s acquisition of the Target Shares representing 100% of 
the entire issued share capital of the Target Company. The consideration for the 
Acquisition will be satisfied wholly by the allotment and issue of the Consideration 
Shares to the Target Company’s Shareholders.

The Consideration Shares will be issued under the General Mandate.
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LISTING RULES IMPLICATIONS

As one or more of the applicable percentage ratio(s) as set out in the Listing Rules 
in respect of the Acquisition exceed(s) 5% but all of them are less than 25%, the 
Acquisition constitutes a discloseable transaction for the Company under Chapter 
14 of the Listing Rules and is subject to the reporting and announcement 
requirements but is exempt from the Shareholders’ approval under the Listing 
Rules.

Completion is subject to fulfillment of the conditions precedent as set out in the 
section headed “Conditions Precedent” of this announcement. As the Acquisition 
may or may not proceed, Shareholders and potential investors of the Company are 
advised to exercise caution when dealing in securities of the Company.

INTRODUCTION

On 25 August 2015 (after trading hours of the Stock Exchange), the Company and 
the Target Company entered into the Basic Share Exchange Agreement pursuant to 
which each of the Target Company and the Company has conditionally agreed to 
execute the Share Exchange. The Share Exchange will involve the Company’s 
acquisition of the Target Shares representing 100% of the entire issued share capital 
of the Target Company, and the consideration for the Acquisition will be satisfied 
wholly by the allotment and issue of the Consideration Shares to Target Company’s 
Shareholders.

Major terms of the Basic Share Exchange Agreement are set out below.

THE BASIC SHARE EXCHANGE AGREEMENT

Date

25 August 2015 (after trading hours of the Stock Exchange)

Parties

(1) Company: 株式会社ダイナムジャパンホールディングス  ( D Y N A M 
JAPAN HOLDINGS Co., Ltd.*), a company incorporated in 
Japan with limited liability, whose Shares are listed on the 
main board of the Stock Exchange

(2) Target Company: 夢コーポレーション株式会社(Yume Corporation Co., Ltd.*), 
a company incorporated in Japan with limited liability

To the best of the Directors’ knowledge, information and belief and having made all 
reasonable enquiries, the Target Company is a third party independent of the 
Company and its connected persons.
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Assets to be acquired

The Company has conditionally agreed to acquire the Target Shares through the 
Share Exchange.

Method of Share Exchange

Pursuant to the Basic Share Exchange Agreement dated 25 August 2015, the Share 
Exchange will be executed through a simplified share exchange procedure (kan’i 
kabushiki-koukan) under the provision of Article 796, paragraph 2 of the Companies 
Act. The Company is not required to obtain approval of the Shareholders, but the 
Target Company wi l l  need to obtain the approval of i ts shareholders at an 
extraordinary shareholders’ meeting scheduled to be held by the end of October 
2015. Upon the fulfilment of the conditions precedent as set out in the section headed 
“Conditions Precedent”, the Share Exchange will be completed on the Completion 
Date.

Details of the Allotment and Issue of the Consideration Shares

The
Company

The
Target Company

(To be 100%
parent company

of the
Target Company

after
Share Exchange)

(To be
wholly-owned

subsidiary
of the Company

after
Share Exchange)

Share Exchange Ratio 1 3.466(*1)

Number of Consideration Shares to be
 issued under the Share Exchange

38,805,336
Shares(*2) N/A

(*1) The Company plans to issue 3.466 Shares to the Target Company’s Shareholders for each share 
of the Target Company (the “Share Exchange Ratio”).

(*2) Upon the Share Exchange, the Company plans to issue 3.466 Shares for each share of the Target 
Company to the Target Company’s Shareholders. The total number of the Shares scheduled to be 
issued in the Share Exchange is 38,805,336.
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The Consideration Shares

The consideration for the Target Shares shall be satisfied wholly by the allotment and 
issue of the Consideration Shares (i.e. 38,805,336 Shares) by the Company to the 
Target Company’s Shareholders upon Completion.

The Consideration Shares represent (i) approximately 5.22% of the issued share 
capital of the Company as at the date of this announcement; and (ii) approximately 
4.96% of the issued share capital of the Company as enlarged by the issue and 
allotment of the Consideration Shares (assuming that there is no other change to the 
share capital of the Company).

The Consideration Shares, when issued and credited as fully paid, will rank pari 
passu in all respects with the Shares in issue at the time of allotment and issue of the 
Consideration Shares. No restrictions will be applied to the Consideration Shares on 
subsequent sale. An application will be made by the Company to the Stock Exchange 
for the listing of and permission to deal in the Consideration Shares.

Basis of Determination of the Share Exchange Ratio

The Share Exchange Ratio was determined after arm’s length negotiations between 
the Company and the Target Company, with reference to among others, (i) the 
reasons for the Acquisition as discussed in the section headed “REASONS FOR AND 
BENEFITS DERIVED FROM THE ACQUISITION” below; and (ii) the share exchange 
ratio calculated by an independent valuer engaged by the Company. In calculating 
the share exchange ratio, the independent valuer adopted market price analysis in 
the valuation of the Shares and the comparable company analysis in the valuation of 
the Target Shares. The Directors (including the independent non-executive Directors) 
consider that the Share Exchange Ratio is fair and reasonable and on normal 
commercial terms and in the interests of the Company and the Shareholders as a 
whole.

Consideration (For reference only)

38,805,336 Shares multiplied by the closing price of HK$9.95 per Share as quoted on 
the Stock Exchange on 25 August 2015 (i.e. the date of the Basic Share Exchange 
Agreement) equals HK$386,113,093.2.
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Conditions precedent

The Completion is conditional upon, among others:

(a) The Basic Share Exchange Agreement has not been rescinded due to any breach 
of the terms and conditions of the Basic Share Exchange Agreement or any 
prospective material adverse change to the business, assets, financial position 
and performance, and the rights and obligations of either the Company or the 
Target Company;

(b) the passing of the resolution by the shareholders of the Target Company to 
approve the Basic Share Exchange Agreement and the transactions contemplated 
thereunder;

(c) all licenses, permissions, authorisations, certificates, regulatory approvals and 
consents in relation to the Basic Share Exchange Agreement and the transactions 
contemplated therein having been obtained in accordance with any applicable 
laws, statutes, regulations and ordinances and remain in full force and effect; and

(d) the Listing Committee of the Stock Exchange having granted the approval for the 
listing of, and permission to deal in, the Consideration Shares.

Completion

Subject to the fulfilment of the conditions precedent, the Completion shall take place 
on the Completion Date.
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INFORMATION ON THE TARGET GROUP

General

Set forth below is general information of the Target Company:

Incorporation Date 14 December 1970

Trade Name 夢コーポレーション株式会社
 (Yume Corporation Co., Ltd.*)

Address of Headquarters 1-135 Ekimae-Odori, Toyohashi-shi,
 Aichi-ken, Japan

Name and Title of Representative Hidenori Kato, Representative Director

Amount of Capital JPY 50 million (As of 31 March 2015)

Amount of Net Asset JPY 4,866 million (Unconsolidated)
 (As of 31 March 2015)^

JPY 5,966 million (Consolidated)
 (As of 31 March 2015)^

Amount of Total Assets JPY 16,469 million (Unconsolidated)
 (As of 31 March 2015)^

JPY 20,765 million (Consolidated)
 (As of 31 March 2015)^

Description of Business Pachinko hall operation

^ The above figures of the Net Assets and Total Assets of the Target Company as of 31 March 
2015 are prepared in accordance with JGAAP. Please refer to Remark ^^ below in relation to the 
adjustments made to the Net Assets and Total Assets of the Target Company according to IFRS.

The Target Company is the holding company of two wholly-owned subsidiaries, 
namely Japan Real Estate Co., Ltd., and Pattes Co., Ltd., each of which was 
incorporated in Japan and engages in real estate management business.
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Financial Information

Set out below is a summary of the key financial data of the Target Company based 
on the audited unconsolidated financial statements for the years ended 31 March 
2013, 31 March 2014, and 31 March 2015 prepared in accordance with JGAAP:

(Unconsolidated)

For the year
ended

31 March
2013

For the year
ended

31 March
2014

For the year
ended

31 March
2015

(¥ million/
HK$ million)

(¥ million/
HK$ million)

(¥ million/
HK$ million)

Revenue 66,738/4,350 64,382/4,197 64,171/4,183
Operating profit (or loss) 2,067/134 1,194/77 158/10
Ordinary Income (or loss) 2,103/137 1,518/98 201/13
Net profit before tax (or loss) 1,060/69 808/52 300/19
Net profit after tax (or loss) 518/33 308/20 345/22

Set out below is a summary of the key financial data of the Target Company based 
on the unaudited consolidated financial statements for the years ended 31 March 
2013, 31 March 2014, and 31 March 2015 prepared in accordance with JGAAP^^:

(Consolidated)

For the year
ended

31 March
2013

For the year
ended

31 March
2014

For the year
ended

31 March
2015

(¥ million/
HK$ million)

(¥ million/
HK$ million)

(¥ million/
HK$ million)

Revenue 81,866/5,336 76,481/4,985 75,562/4,925
Operating profit (or loss) 2,323/151 1,558/101 818/53
Ordinary Income (or loss) 1,862/121 1,539/100 704/45
Net profit before tax (or loss) 1,329/86 1,361/88 766/49
Net profit after tax (or loss) 703/45 866/56 797/51

The unaudited consolidated net assets value and the total assets value of the Target 
Company as at 31 March 2015 amount to approximately JPY 5,966 million (equivalent 
to approximately HK$388 million) and approximately JPY 20,765 million (equivalent 
to approximately HK$1,353 million) respectively.

Upon Completion, the Target Company will become a subsidiary of the Company and 
the financial results of the Target Group will be consolidated in the consolidated 
financial statements of the Group.
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^^ Certain adjustments would need to be made to present the consolidated financial information in 
accordance with IFRS. In particular, (i) the revenue of the Target Company for the year ended 31 
March 2015 under IFRS would have been approximately JPY 15,277 mil l ion, reflecting 
adjustments for netting of gross pay-ins and gross payouts, (ii) the total assets of the Target 
Company as at 31 March 2015 under IFRS would have been approximately JPY 21,638 million, 
primarily reflecting upward adjustments for changes in depreciation method, reversal of 
amortization of goodwill, and deferral of insurance fee, which is charged to expense under 
JGAAP, as well as downward adjustments for changes in useful life for pachinko and pachislot 
machines, (iii) the net assets of the Target Company as at 31 March 2015 under IFRS would have 
been approximately JPY 6,979 million, impacted by the same adjustments noted in the item (ii) 
above, (iv) the net profit before tax of the Target Company for the year ended 31 March 2015 
under IFRS would have been approximately JPY 516 million, impacted by the same adjustments 
noted in the item (i) above; and (v) the net profit after tax of the Target Company for the year 
ended 31 March 2015 under IFRS would have been approximately JPY 470 million, impacted by 
the same adjustments noted in the item (i) above.

Names of Major Shareholders of the Target Company and their Shareholding 
Ratios

(As of 1 July 2015)
Names of major shareholders Their Shareholding Ratios

PCOS Co., Ltd. 71.48%
Kana Paku 8.17%
Rena Paku 8.17%
Juna Shirakawa 8.17%
Proteras Co.,Ltd. 1.68%

Any Relationship with the Company

Capital Relationship As of the date of this announcement, the Target 
Company is a beneficial owner of 1,000,000 Shares 
and hold pecuniary interests and voting rights in the 
Company with respect to such Shares which are 
deposited into the Central Clearing and Settlement 
System establ ished and operated by Hong Kong 
Securities Clearing Company Limited and registered in 
the name of HKSCC Nominees Limited

Personal Relationship Not applicable

Business Relationship Not applicable



– 9 –

REASONS FOR AND BENEFITS DERIVED FROM THE ACQUISITION

The Group principally engages in the business of pachinko hall operation. The Group 
is the biggest pachinko hall operator in Japan in that it has the largest number of 
pachinko halls and generates the second largest gross pay-ins. As of the date of this 
announcement, the Group has 399 pachinko halls nationwide in total, of which 390 
halls are operated by Dynam, and 9 halls are operated by Cabin Plaza, each a 
subsidiary of the Company and incorporated in Japan. The Group started adopting 
the chain-store operation before the rest of the industry based upon the philosophy of 
providing goods and services from the standpoint of consumers, and operates 
pachinko halls with the emphasis of pachinko as a form of popular entertainment to 
the customers so that they can enjoy playing pachinko more safely and casually.

As of the date of this announcement, the Target Company operates 39 pachinko halls 
in Japan under “Yumeya” brand, etc, and is one of the largest pachinko hall operators 
among about 3,700 pachinko hall operators in Japan. It ranks in the top 20 in terms 
of number of pachinko halls and ranks in the top 50 in terms of gross pay-ins. The 
Target Company operates pachinko halls with the aim of establishing pachinko halls 
loved by the local community. They strongly believe that with more chain stores, they 
can reach out to more customers and provide them with more satisfactory service.

Under these circumstances, the Company and the Target Company, both committed 
to chain store operation, have executed the Basic Share Exchange Agreement based 
upon the same conclusion that their values will further improve if they expand the 
market share and maximize the use of their resources through, among others, sharing 
the infrastructure such as hall operation, playing machine management and 
information system.

The Directors have been actively seeking and identifying further investment and 
business opportunities in order to maximise the return to its Shareholders.

The Directors believe that the terms of the Basic Share Exchange Agreement are on 
normal commercial terms and fair and reasonable, and the Acquisition is in the 
interests of the Company and the Shareholders as a whole.

GENERAL MANDATE

All the 38,805,336 Consideration Shares will be allotted and issued pursuant to the 
General Mandate. Under the General Mandate, the Directors are allowed to allot and 
issue up to 148,570,072 Shares, being 20% of the issued share capital of the 
Company as at the date of the annual general meeting of the Company held on 24 
June 2015. The General Mandate has not been util ised as at the date of this 
announcement since it was granted.

As such, the General Mandate will be sufficient and no further Shareholders’ approval 
is required for the allotment and issue of the Consideration Shares.
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EFFECT ON SHAREHOLDING STRUCTURE OF THE COMPANY

Assuming there being no other changes in the share capital of the Company and the 
Target Company from the date of this announcement up to the Completion, set out 
below is the shareholding structure of the Company (i) as at the date of this 
announcement and (ii) immediately after the Completion.

As at the date of this 
announcement

Immediately after the 
Completion

Number of
Shares

Approx.
%

Number of
Shares

Approx.
%

(Note 1) (Note 1)

Mr. Yoji Sato and other Sato
 Family Members (Note 2) 455,905,120 61.37 455,905,120 58.33
One Asia Foundation 80,000,000 10.77 80,000,000 10.23
Directors of the Group
 (other than Mr. Yoji Sato
 and Mr. Kohei Sato) 1,210,000 0.16 1,210,000 0.15
The Target Company 1,000,000 0.13 1,000,000 0.13
Target Company’s
 Shareholders 0 0 38,805,336 4.96
Other Public Shareholders 204,735,240 27.56 204,735,240 26.19

    

Total 742,850,360 100.00 781,655,696 100.00
    

Note:

1. Each of the figures is rounded to two decimal places, and may not add up due to rounding

2. Mr. Yoji Sato is an executive Director and a senior corporate adviser of the Company and directly 
holds 162,522,560 Shares. Mr. Yoji Sato is deemed to be interested in the Shares that are held 
by other Sato Family Members. Mr. Yoji Sato is also deemed to be interested in the Shares held 
by Rich-O Co., Ltd, since 99.90% of the shares of Rich-O Co., Ltd. is owned by Mr. Yoji Sato.

LISTING RULES IMPLICATIONS

As one or more applicable percentage ratio(s) as set out in the Listing Rules in 
respect of the Acquisition exceed(s) 5% but all of them are less than 25%, the 
Acquisition constitutes a discloseable transaction for the Company under Chapter 14 
of the Listing Rules and is subject to the reporting and announcement requirements 
but is exempt from the Shareholders’ approval under the Listing Rules.

Completion is subject to fulfilment of the conditions precedent as set out in the 
section headed “Conditions Precedent” of this announcement. As the Acquisition may 
or may not proceed, Shareholders and potential investors of the Company are 
advised to exercise caution when dealing in the securities of the Company.
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DEFINITIONS

The following terms have the following meanings in this announcement unless the 
context otherwise requires:

“Acquisition” the proposed acquisit ion of the Target Shares by the 
Company through the Share Exchange in accordance with 
the terms and conditions of the Basic Share Exchange 
Agreement

“Basic Share
 Exchange Agreement”

the basic share exchange agreement dated 25 August 
2015 entered into between the Target Company and the 
Company in  re la t i on  to  the  Acqu is i t i on  and to  be 
supp lemented by the Share Exchange Agreement 
scheduled to be executed on 24 September 2015

“Board” the board of Directors

“Cabin Plaza” Cab in  P laza Co . ,  L td . *  (株式会社キヤビンプラザ ) ,  a 
company incorporated in Japan with limited liability. Cabin 
Plaza is a wholly-owned subsidiary of the Company

“Company” 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.*), a company incorporated in 
Japan with limited liability, whose Shares are listed on the 
main board of the Stock Exchange

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

“Completion” completion of the Acquisition in accordance with the terms 
and conditions of the Basic Share Exchange Agreement

“Completion Date” 1 November 2015 or other date to be agreed between the 
Company and the Target Company for the Completion to 
take place

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“Consideration Shares” 38,805,336 Shares scheduled to be issued for the purpose 
of the settlement of the consideration for the Acquisition, 
each as a “Consideration Share”

“Director(s)” the director(s) of the Company
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“Dynam” D Y N A M C o . ,  L t d . *  (株式会社ダイナム ) ,  a  c o m p a n y 
incorporated in Japan with limited liability. Dynam is a 
wholly-owned subsidiary of the Company

“General Mandate” the general mandate for the Directors to allot and issue 
148,570,072 Shares authorized by the Shareholders at the 
annual general meeting of the Company held on 24 June 
2015

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

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

“IFRS” International Financial Reporting Standards which include 
s tandards and in te rp re ta t ions p romulga ted by the 
International Accounting Standards Board (IASB)

“JGAAP” Japanese Generally Accepted Accounting Principles

“JPY” or “¥” Japanese yen, the lawful currency of Japan

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange

“PRC” The People’s Republic of China

“Sato Family
 Member(s)”

Mr. Yoji Sato himself and family members of Mr. Yoji Sato, 
namely, Mrs. Keiko Sato, Mrs. Yaeko Nishiwaki, Mr. 
Masahiro Sato, Mr. Shigehiro Sato, Mr. Kohei Sato, and 
Mr. Kiyotaka Sato, or any one of them.

“Share Exchange
  Agreement”

The share exchange agreement scheduled to be entered 
into between the Company and the Target Company on 24 
Sep tember  2015 i n  r e l a t i on  t o  t he  Acqu i s i t i on  t o 
supplement the Basic Share Exchange Agreement

“Share(s)” ordinary share(s) of the Company

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Target Company” 夢コーポレーション株式会社 (Yume Corporation Co., Ltd.*), 
a company incorporated in Japan with limited liability
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“Target Company’s
  Shareholders”

shareholders of the Target Company who are stated or 
recorded in the Target Company’s shareholder registry at 
the time immediately before the Share Exchange takes 
effect.

“Target Group” the Target Company and its subsidiaries

“Target Shares” 11,196,000 ordinary shares in the issued share capital of 
the Target Company, representing the entire issued share 
capital of the Target Company

“%” per cent

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

Chairman of the Board

Tokyo, Japan, 26 August 2015

For the purpose of i l lustrat ion only and unless otherwise speci f ied in th is 
announcement, certain amounts denominated in Japanese yen are translated into 
Hong Kong dollars at the rate of ¥15.34 to HK$1.00 which was the exchange rate 
prevailing on 25 August 2015 (i.e. the last business day before the issue of this 
announcement).

As of the date of this announcement, the executive directors of the Company are Mr. 
Kohei SATO, Mr. Yoji SATO and Mr. Haruhiko MORI, and the non-executive director 
of the Company is Mr. Noriaki USHIJIMA and the independent non-executive 
directors of the Company are Mr. Ichiro TAKANO, Mr. Mitsutoshi KATO, Mr. Thomas 
Chun Kee YIP, Mr. Eisho KUNITOMO and Mr. Kei MURAYAMA.

* For identification purposes only


