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VOLUNTARY ANNOUNCEMENT
MEMORANDUM OF UNDERSTANDING IN RELATION TO

A PROPOSED DISPOSAL

This announcement is made by China Digital Culture (Group) Limited (the “Company”,

together with its subsidiaries, the “Group”) pursuant to Rule 17.10 of the Rules Governing

the Listing of Securities on GEM of The Stock Exchange of Hong Kong Limited (the “GEM

Listing Rules”) and the Inside Information Provisions under Part XIVA of the Securities and

Futures Ordinance (Chapter 571 of the Laws of Hong Kong).

The board (the “Board”) of directors (the “Directors”) of the Company is pleased to

announce that on 30 March 2022 (after trading hours), the Company (the “Seller”) entered

into a non-legally binding memorandum of understanding (the “MOU”) with DJ Creative

Venture Ltd, a potential purchaser (the “Potential Purchaser”). Pursuant to the MOU, the

Potential Purchaser intends to acquire and the Seller intends to dispose of the Target Interests

and the Target Rights beneficially held by the Seller in the Target Entities (the “Proposed

Disposal”).
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Principal Terms of the MOU

Date

30 March 2022 (after trading hours)

Parties

(i) The Potential Purchaser; and

(ii) the Seller

To the best of the Directors’ knowledge, information and belief having made all reasonable

enquiries, the Potential Purchaser and its ultimate beneficial owners are third parties

independent of the Company and its connected persons (as defined under the GEM Listing

Rules).

ASSETS PROPOSED TO BE DISPOSED

Pursuant to the MOU, the Potential Purchaser intends to acquire and the Seller intends to

dispose of the Target Interests and the Target Rights beneficially held by the Seller in the

Target Entities.

As of the date of this announcement, the Seller, directly and/or indirectly, controls, manages

and operates “J Team” business and brand by holding certain shares and interests (the

“Target Interests”) in a series of legal entities (the “Target Entities”) as well as certain

contractual rights (the “Target Rights”); together with the Target Interests, collectively, the

“Target Assets”). Particulars of Target Interests, Target Entities and Target Rights are set out

below:

Particulars of Target Entities and Target Interests

1. 56.37% of all issued and outstanding share capital of Jieyi Wenchuang Company

Limited* 杰藝文創有限公司, a company incorporated in the Taiwan with limited

liability. It is an indirect wholly-owned subsidiary of the Company principally engaged

in Business of training, nurturing and managing eSports teams and eSports

broadcasters.
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2. 100% equity interest of Beijing Orient Lixiang Culture Media Company Limited*北京
東方理想文化傳播有限公司, a company incorporated in PRC with limited liability,

which in turns holds (i) 100% equity interest of Beijing Star Dream Investment Culture

Company Limited* 北京明星夢投文化有限公司, a company incorporated in PRC with

limited liability which in turns holds 100% equity interest of Khorgas Jieshuo Culture

Communication Co, Ltd*霍爾果斯傑碩文化傳播有限公司, a company incorporated in

PRC with limited liability, (ii) 100% equity interest of Shanghai Xin Ke Culture Media

Company Limited* 上海歆珂文化傳播有限公司, a company incorporated in PRC with

limited liability and (iii) 51% equity interest of Beijing Digital Weixi Cultural and

Creative Company Limited 北京數碼維稀文化創意有限公司; a company incorporated

in PRC with limited liability.

3. 70% of all issued share capital of VGJ LLC, a company incorporated in the the United

State with limited liability. It is owned as to 70% by the Company and is principally

engaged in Management and operating of professional eSports teams.

4. 70% of equity interest of Dalian Jielun eSports Service Company Limited*大連傑倫電
子競技服務有限公司, a company incorporated in PRC with limited liability. It is owned

as to 70% by the Company and is principally engaged in operation of E-Sports related

competitions and events.

5. RMB10,000,000 capital commitment as a limited partner in 北京文資數碼投資基金管
理中心（有限合夥）, which shall confer upon the holder the entitlement to the economic

benefits that are derived out of or in connection with certain Series B+ Preferred Shares

of VSPN Group Limited.

Particulars of Target Rights

1. Contractual rights as the licensee under the license agreement dated 4 April 2016

entered between Eastern Eagle Investment Company Limited as licensor and China

Digital Culture (Group) Limited as licensee (the "License Agreement"), the term of

which shall have been extended to no earlier than 3 April 2028;
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2. All IP Rights* relating to “JTeam”, including the “JTeam” trademark and all rights as

legal and beneficial owner of “JTeam” brand and assets under material contracts,

including without limitation:

a) the use of the JTEAM brand for E-Sports related events in the PRC;

b) the use of the JTEAM brand for E-Sports education businesses in the PRC; and

c) the use of the JTEAM brand for development and sales of merchandise.

3. On the premise that the License Agreement is valid, the Potential Purchaser shall give

the Seller a non-exclusive authorization for the use of item 2(a)( b) and (c) above.

CONSIDERATION

The Seller proposes to sell and the Potential Purchaser proposes to buy the Target Assets for

an aggregate consideration at around HK$18,000,000 subject to further adjustments made

pursuant to due diligence investigations and the Formal Agreement.

A refundable deposit of HK$1,800,000 shall be settled by the Potential Purchaser to the

Seller in cash (the “Deposit”) within 10 days upon signing of this MOU.

EXCLUSIVITY

Both parties agreed, for a period of 90 days from the date of this MOU (“Exclusivity

Period”), to negotiate the proposed transactions exclusively with each other and shall not

commence or continue any discussions or negotiations with any other person with respect to

the disposal of the Target Assets during the Exclusivity Period without the prior written

consent of the other party.

*Remark: “IP Rights” includes, whether registerable or not, patents, inventions, industrial designs,

know-how, trade secrets and other confidential information, registered designs, copyrights, design

rights, rights affording equivalent protection to copyright and design rights, topography rights,

trade marks, service marks, business names, trade names, moral rights, registration of or an

application to register any of the aforesaid items, rights in the nature of any of the aforesaid items

in any country, rights in the nature of unfair competition rights and rights to sue for passing-off,

and any other intellectual property rights.
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DUE DILIGENCE REVIEW

Pursuant to the MOU, the Potential Purchaser may perform due diligence review of the

financial, legal, corporate, taxation and trading positions and prospects of Target Assets

during the Exclusivity Period. The Seller has agreed to provide all necessary access and

assistance to the Potential Purchaser in the performance of its due diligence review for the

Target Assets.

FORMAL AGREEMENT

The Potential Purchaser and the Seller shall use their best endeavours to procure a legally

binding formal agreement in relation to the Proposed Disposal (“Formal Agreement”)

within the Exclusivity Period.

If the sale and purchase of the Target Assets does not take place by 30 June 2022 or a later

date agreed upon by the both parties in writing, or the Exclusivity Period is expired, the Seller

shall, within 3 days of the Potential Purchaser’s request, refund the Deposit without interest.

REASONS FOR AND BENEFIT OF THE PROPOSED DISPOSAL

Taking into account the historical financial performance of the Target Entities which has been

loss-making for the preceding two financial years, the Directors considers that the Disposal

represents a good opportunity for the Company to realise the investment in the Target Entities

and optimise its cost structure.

The Proposed Disposal, if materialised, will generate an immediate cash inflow of

approximately HK$18,000,000, which would significantly help the Company to replenishes

the working capital needs and improve its cash flow condition.
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GENERAL

In the event that the Proposed Disposal materialises, it may constitute a notifiable transaction

of the Company under the Listing Rules. Further announcement(s) in relation to the Proposed

Disposal will be made by the Company as and when appropriate in compliance with the GEM

Listing Rules.

The Board wishes to emphasis that the cooperation contemplated under the MOU may

or may not proceed and that the parties have not entered into a legally binding

agreement in relation to the transaction contemplated under the MOU as at the date of

this announcement. If the transactions contemplated under the MOU materialise, the

Company will make further announcements as and when appropriate in accordance

with the GEM Listing Rules. Shareholders and potential investors of the Company are

advised to exercise caution when dealing in the shares of the Company.

By order of the Board

China Digital Culture (Group) Limited
Hsu Tung Chi

Chairman

Hong Kong, 30 March 2022

As at the date of this announcement, the executive Directors are Mr. Hsu Tung Chi, Ms. Zhang

Jing and Mr. Ng Fung Tai. The independent non-executive Directors are Mr. Gou Yanlin,

Mr. Hong Hui Lung and Mr. Wang Ming Jiun.

This announcement, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the GEM Listing Rules for the

purpose of giving information with regard to the Company. The Directors, having made all

reasonable enquiries, confirm that, to the best of their knowledge and belief, (i) the

information contained in this announcement is accurate and complete in all material respects

and not misleading or deceptive; and (ii) there are no other matters the omission of which

would make any statement in this announcement misleading.

This announcement will remain on GEM website on the “Latest Company Announcements”

page for at least 7 days from the date of its posting and on the website of the Company at

http://www.cdculture.com.

– 6 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


