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CONTINUING CONNECTED TRANSACTIONS

PROCUREMENT OF COFFEE DRIPPING BAGS FROM
AND SALE OF COFFEE PRODUCTS TO HUMAP

The Board announces that on 15 May 2013, Beijing GEO (an indirectly wholly-
owned subsidiary of the Company) entered into two Agreements (namely the
Coffee Products Agreement and Coffee Dripping Bags Agreement) with Humap for
the sale of Coffee Products to Humap and the procurement of the Coffee Dripping
Bags from Humap. The Company estimates that the annual caps of considerations
for the Coffee Products Agreement will amount to ¥162,021,600 (equivalent to
approximately HK$12,403,000) and ¥194,425,920 (equivalent to approximately
HK$14,883,000), respectively, for the financial years ending 31 March 2014 and
2015, and the annual caps of considerations for the Coffee Dripping Bags
Agreement will amount to ¥37,324,800 (equivalent to approximately HK$2,857,000)
and ¥37,324,800 (equivalent to approximately HK$2,857,000), respectively, for the
same periods.

As Humap 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, Humap is an associate of the Controlling Shareholders and therefore a
connected person of the Company under the Listing Rules. Accordingly, the
Agreements constitutes a series of continuing connected transactions of the
Company under Chapter 14A of the Listing Rules.

– 1 –



The Agreements are required to be aggregated with other food and beverage
related continuing connected transactions of the Group with the Controlling
Shareholders under Rule 14A.25 of the Listing Rules. As some of the applicable
percentage ratios (other than the profits ratio) for the transactions contemplated
under the Agreements (after the said aggregation) is on an annual basis exceeding
0.1% and less than 5%, the transactions contemplated under the Agreements are
subject to the reporting, announcement and annual review requirements but are
exempt from the independent shareholders’ approval requirements under Chapter
14A of the Listing Rules.

DATE OF THE AGREEMENTS

15 May 2013

PARTIES TO THE AGREEMENTS

Beijing GEO, which is principally engaged in the roasting and sales of coffee beans.
The main customers of Beijing GEO comprise of beverage manufacturers, suppliers
and beverage retail outlets in the PRC.

Humap, which 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. Humap was merged with Dynam Investment on 1
April 2013 and has since been engaged in (i) the sale of Coffee Dripping Bags to
Beijing GEO; and (ii) sale of Coffee Products purchased from Beijing GEO, both
being businesses inherited from Dynam Investment.

As Humap 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, Humap is
an associate of the Controlling Shareholders and therefore a connected person of the
Company under the Listing Rules.

GENERAL NATURE OF THE AGREEMENTS

Coffee Products Agreement

Beijing GEO agrees to sell coffee bean, drip coffee and other coffee-related beverage
items produced by Beijing GEO (the ‘‘Coffee Products’’) to Humap. The Coffee
Products are partly sold to independent third parties and partly sold to the Group
under an existing continuing connected transaction between the Group and Humap to
be offered as general prizes at the pachinko halls operated by the Group. Please
refer to the section headed ‘‘Connected Transactions — General Prize Procurement’’
of the Company’s prospectus dated 24 July 2012.
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Coffee Dripping Bags Agreement

Beijing GEO agrees to purchase coffee dripping bags produced by Humap (the
‘‘Coffee Dripping Bags’’). The Coffee Dripping Bags are to be used for the production
of the Coffee Products.

DURATION OF THE AGREEMENTS

The duration of both Agreements shall be a fixed term of 23 months commencing
from 1 May 2013 and expiring on 31 March 2015 and can be terminated by either
party with one-month notice or under specific conditions.

ESTIMATED ANNUAL CAPS

Coffee Products Agreement

In accordance with Rule 14A.35(2) of the Listing Rules, the maximum aggregate
annual amounts payable for the Coffee Products by Humap to Beijing GEO shall not
exceed the estimated annual caps for the financial years indicated in the following
table:

Years ending 31 March
2014 2015

(¥)

Total amount payable 162,021,600 194,425,920

In arriving at the above annual caps, the Directors have considered (i) the transaction
amounts charged by Beijing GEO to Dynam Investment and subsequently Humap in
the past; (ii) the prices commanded elsewhere in the market for analogous
commercial agreements; (iii) our Group’s projected need for the Coffee Products
commensurate with future business growth; and (iv) the number of new halls that the
Group may open before 31 March 2015.

Coffee Dripping Bags Agreement

In accordance with Rule 14A.35(2) of the Listing Rules, the maximum aggregate
annual amounts payable for the Coffee Dripping Bags by Beijing GEO to Humap shall
not exceed the estimated annual caps for the financial years indicated in the
following table:

Years ending 31 March
2014 2015

(¥)

Total amount payable 37,324,800 37,324,800
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In arriving at the above annual caps, the Directors have considered (i) the
procurement price of the Coffee Dripping Bags, which is ¥2.88 per Coffee Dripping
Bag; (ii) the transaction amounts charged by Dynam Investment and subsequently
Humap to Beijing GEO in the past; (iii) the prices commanded elsewhere in the
market for analogous commercial agreements; (iv) our Group’s projected need for the
Coffee Products commensurate with future business growth; and (v) the number of
new halls that the Group may open before 31 March 2015.

The above terms of the Agreements have been reached after arm’s length negotiation
between the parties thereto with reference to prevailing market rates. The
Agreements have been entered into in the ordinary and usual course of business
and are on normal commercial terms.

REASONS FOR ENTERING INTO THE AGREEMENTS AND BENEFITS EXPECTED
TO ACCRUE TO THE GROUP

The Board is of the view that, by entering into the Agreements, the Group will be able
to maintain a stable source of supply for the Coffee Dripping Bags and sales channel
for the Coffee Products produced by Beijing GEO. The Agreements reflect the pre-
existing arrangements between Dynam Investment (and subsequently Humap
following the merger of the two) when Beijing GEO was a subsidiary of Dynam
Investment (and subsequently Humap) before 25 April 2013 (the date on which
Beijing GEO was acquired by the Group). These arrangements are now reduced into
writing by way of the Agreements as required under Chapter 14A of the Listing Rules.

The Directors (including the independent non-executive Directors) believe that the
terms of the Agreements are fair and reasonable and in the interests of the Company
and shareholders of the Company as a whole.

CONNECTED RELATIONSHIP BETWEEN THE PARTIES AND LISTING RULES
IMPLICATIONS

As Humap 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, Humap is
an associate of the Controlling Shareholders and therefore a connected person of the
Company under the Listing Rules. Accordingly, the Agreements constitutes a series
of continuing connected transactions of the Company under Chapter 14A of the
Listing Rules.

The Agreements are required to be aggregated with other food and beverage related
continuing connected transactions of the Group with the Controlling Shareholders
under Rule 14A.25 of the Listing Rules. As some of the applicable percentage ratios
(other than the profits ratio) for the transactions contemplated under the Agreements
(after the said aggregation) is on an annual basis exceeding 0.1% and less than 5%,
the transactions contemplated under the Agreements are subject to the reporting,
announcement and annual review requirements but are exempt from the independent
shareholders’ approval requirements under Chapter 14A of the Listing Rules.
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PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

The Company is principally engaged in the operation of pachinko halls in Japan.

DIRECTOR’S INTEREST IN THE AGREEMENTS

As Mr. Sato has material interest in the Agreements by virtue of his shareholding in
DYH and therefore Humap, he has abstained from voting on the Board resolutions to
approve the Agreements and the transactions contemplated thereunder.

DEFINITIONS

‘‘Agreements’’ the Coffee Products Agreement and Coffee Dripping
Bags Agreements, or any one of them

‘‘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
indirectly wholly-owned subsidiary of the Company

‘‘Board’’ the board of Directors

‘‘Coffee Dripping Bags
Agreement’’

the agreement dated 15 May 2013 entered into
between Beijing GEO and Humap for the procurement
of the Coffee Dripping Bags by Beijing GEO from
Humap

‘‘Coffee Products
Agreement’’

the agreement dated 15 May 2013 entered into
between Beijing GEO and Humap for the procurement
of the Coffee Products by Humap from Beijing GEO

‘‘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),
or where the context requires, the Company and its
subsidiaries collectively

‘‘connected person’’ has the meaning prescribed thereto under the Listing
Rules

‘‘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 owned as to
approximately 86.82% collectively by the Controlling
Shareholders

‘‘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 2013 (registration number
0115-01-010317). Dynam Investment had been merged
as the non-surviving entity with Humap

‘‘Group’’ the Company and its subsidiaries

‘‘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

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

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

‘‘Japanese yen’’, ‘‘¥’’ or
‘‘yen’’

Japanese yen, the lawful currency of Japan

‘‘Listing Rules’’ the 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,
chairman of the Board, the chief executive officer and a
Controlling Shareholder

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

‘‘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
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‘‘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

‘‘%’’ 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, 15 May 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 ¥13.0634 to HK$1.00 which was the exchange rate
prevailing on 14 May 2013 (i.e. the last business day before the issue of this
announcement).

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.

* for identification purpose only
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