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
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GRANT OF SHARE OPTIONS

The Board announces that on 28 February 2024, the Company granted Options to the Grantees
(subject to acceptance) to subscribe for a total of 16,671,000 Shares pursuant to the share scheme
adopted by the Company on 27 February 2024.

The Board considers that the grant of Options will (i) incentivise, retain and reward the Grantees and
(i1) provide additional incentives to the Grantees to achieve the objectives of further enhancing the
value of the Group. The grant of the Options is expected to align the interests of the Grantees with
that of the Company’s shareholders by providing the Grantees with potential ownership in the
Company, and reinforces the Grantees’ commitment to render long term services to the Group, which
is conducive to the continuous growth of the Group.

This announcement is made pursuant to Rule 17.06A of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) (the “Listing Rules’”). The
board of directors (the “Board”) of Scholar Education Group (the “Company”, together with its
subsidiaries and consolidated affiliated entities, the “Group”) announces that on 28 February 2024, the
Company granted share options (the “Options™) to certain employees of the Group (the “Grantees™),
subject to acceptance by the Grantees, to subscribe for a total of 16,671,000 ordinary shares of the
Company (the “Shares”) pursuant to the share scheme adopted by the Company on 27 February 2024
(the “Share Scheme”).



The Board considers that the grant of Options is in the interests of the Company and its shareholders as

a whole, and will (i) incentivise, retain and reward the Grantees and (ii) provide additional incentives
to the Grantees to achieve the objectives of further enhancing the value of the Group. The grant of the
Options is expected to align the interests of the Grantees with that of the Company’s shareholders by

providing the Grantees with potential ownership in the Company, and reinforces the Grantees’
commitment to render long term services to the Group, which is conducive to the continuous growth of

the Group.

Details of the Options granted are as follows:

Date of grant:

Exercise price:

Number:

Vesting schedule:

28 February 2024

Each Option shall entitle its holder to subscribe for one Share at an
exercise price of HK$4.48 per Share, which is the highest of: (a) the
closing price of HK$4.48 per Share as stated in the Stock Exchange’s
daily quotations sheets on the grant date and (b) the average closing
price of HK$3.67 per Share as stated in the Stock Exchange’s daily
quotations sheets for the five business days immediately preceding the
grant date.

16,671,000 Options, each entitling its holder to subscribe for one Share

Subject to the achievement of certain performance targets as described
below, the Options will vest in two tranches:

(i) 50% to be vested within fifteen (15) days after the date of
publication of the annual results announcement of the Company
for the year ending 31 December 2024 on the website of the Stock
Exchange; and

(ii) the remaining 50% to be vested within fifteen (15) days after the
date of publication of the annual results announcement of the
Company for the year ending 31 December 2025 on the website of
the Stock Exchange.

Unless otherwise determined by the Board, the portion of Options that
has yet to vest according to the schedule above shall lapse.



Performance targets:

Exercise period:

Clawback mechanism:

The vesting of each tranche of the Options as described above is
subject to achievement of certain performance targets as determined by
the Board at its sole and absolute discretion:

Group level performance:

The Board will assess the performance of the Group for the relevant
year, including in particular key performance indicators, such as
revenue and profit of the Group as a whole and of the applicable
business. For Grantees that are involved in the livestreaming
ecommerce business, the gross merchandise value, number of followers
on e-commerce platform and number of paid orders of such business
are among the key metrics tracked by the Group to gauge performance.

Individual level performance:

The Group has in place a standardised performance appraisal system
for its employees to comprehensively evaluate their performance and
contribution to the Group. The Company will determine whether the
Grantees meet the individual performance target based on their
performance appraisal results for the relevant year.

In case of partial achievement and satisfaction of the performance
targets, the applicable Options may be vested in proportion to the
performance targets actually achieved (or such proportion as resolved
by the Board) for the relevant year and the unvested portion of the
relevant tranche of the Options shall lapse.

Options that have vested may be exercised at any time for a period of
two years from the grant date. All outstanding or unexercised Options
shall lapse after on the expiry of the second anniversary from the grant
date.

Without prejudice to the terms of the Share Scheme, in the following
events, any Options granted to the Grantee which are not yet vested
shall immediately lapse, unless otherwise determined by the Board at
its sole and absolute discretion:

(1) the Grantee breaches any provision of the Share Scheme or the
relevant grant letter;

(i1) the Grantee has engaged in serious misconduct or violates any
terms, including with respect to a policy or code of or other
agreement with the Group, which is considered to be material;



(i11) the Grantee ceases to be an employee of the Group; or

(iv) the award to the Grantee will no longer be appropriate and aligned
with the purpose of the Share Scheme.

None of the grant will be subject to approval by the shareholders of the Company. To the best of the
Directors’ knowledge, information and belief having made all reasonable enquiry, none of the Grantees
is (i) a Director, chief executive or substantial shareholder of the Company, or an associate (as defined
under the Listing Rules) of any of them, or otherwise a connected person of the Company; or (ii) a
related entity participant or a service provider of the Company.

The grant would not result in the share options granted and to be granted to each Grantee in the 12-
month period up to and including the date of such grant in aggregate to exceed 1% of the Shares in
issue.

Upon granting of the Options, 38,899,000 Shares and 5,557,000 Shares will be available for future
grant under the scheme mandate limit and the service provider sublimit under the Share Scheme,
respectively, subject to refreshment of the scheme mandate limit and the service provider sublimit.

There are no arrangements for any member of the Group to provide financial assistance to the Grantees
to facilitate the purchase of Shares subject to any of the Options.

By order of the Board
SCHOLAR EDUCATION GROUP
CHEN QIYUAN
Chairman and Executive Director

Hong Kong, 28 February 2024

As at the date of this announcement, the Board comprises:

Executive directors Independent non-executive directors
Mr. Chen Qiyuan Mr. Huang Victor
Mr. Qi Mingzhi Mr. Yang Xuezhi
Ms. Li Ailing Ms. Yim Ka Man

Ms. Leng Xinlan

Non-executive director
Mr. Shen Jing Wu




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /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 true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /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 false
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /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 false
  /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 ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b683964da300c005b5370523754c18cea005d300d005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /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 /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /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 [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


