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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.

Joy Spreader Group Inc.
樂享集團有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 6988)

(1) PROPOSED ADOPTION OF JOY SPREADER 
INTERNATIONAL SHARE AWARD SCHEME

(2) PROPOSED CONDITIONAL GRANT OF AWARD SHARES 
TO AN EXECUTIVE DIRECTOR

INTRODUCTION

This announcement is made by the Company in relation to: (1) the proposed adoption of Joy 
Spreader International Share Award Scheme; and (2) the proposed Conditional Grant of shares 
of Joy Spreader International to Mr. Zhu, executive Director and chief executive officer of the 
Company, and chief executive officer of Joy Spreader International.

PROPOSED ADOPTION OF JOY SPREADER INTERNATIONAL SHARE AWARD 
SCHEME

Pursuant to Rule 17.13 of the Listing Rules, Rules 17.02 to 17.04 and Rules 17.06 to 17.09 apply 
to share schemes of a principal subsidiary of a listed issuer as if they were share schemes of the 
issuer as described in Rule 17.01(1). Joy Spreader International is a principal subsidiary of the 
Company. Therefore, pursuant to Rule 17.13 of the Listing Rules, Joy Spreader International 
Share Award Scheme, as a share award scheme of a principal subsidiary of the Company, is 
subject to Rule 17.02 of the Listing Rules and the approval of the Shareholders in general 
meeting.

The terms of the Joy Spreader International Share Award Scheme are in line with the latest 
requirement under Chapter 17 of the Listing Rules.

PROPOSED CONDITIONAL GRANT OF AWARD SHARES TO AN EXECUTIVE 
DIRECTOR

On September 1, 2023, the Board (including all the independent non-executive Directors) 
resolved to, among other things, grant 1,000 shares of Joy Spreader International to Mr. Zhu. 
The Conditional Grant is subject to the approval of the independent Shareholders.
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GENERAL

A circular containing (among others): (i) details of the proposed adoption of the Joy Spreader 
International Share Award Scheme; (ii) details of the Conditional Grant; and (iii) the notice 
convening the EGM, will also be despatched to the Shareholders in due course.

As at the date of this announcement, the adoption of Joy Spreader International Share 
Award Scheme and the Conditional Grant thereunder remain subject to the approval of 
the Shareholders and the Independent Shareholders. Shareholders and potential investors 
of the Company are advised to exercise caution when dealing in the Company’s securities.

INTRODUCTION

This announcement is made by the Company in relation to: (1) the proposed adoption of the Joy 
Spreader International Share Award Scheme; and (2) the proposed Conditional Grant of shares of 
Joy Spreader International to Mr. Zhu, an executive Director and the chief executive officer of the 
Company, and the chief executive officer of Joy Spreader International.

PROPOSED ADOPTION OF JOY SPREADER INTERNATIONAL SHARE AWARD 
SCHEME

Joy Spreader International is a principal subsidiary of the Company. Therefore, pursuant to Rule 
17.13 of the Listing Rules, Joy Spreader International Share Award Scheme, as a share award 
scheme of a principal subsidiary of the Company, is subject to Rule 17.02 of the Listing Rules and 
the approval of the Shareholders in general meeting.

Set out below is a summary of Joy Spreader International Share Award Scheme:

1. Purpose

The purposes of Joy Spreader International Share Award Scheme are: (a) to recognize the 
contributions by certain director(s) and employee(s) of the Company and its subsidiaries; 
(b) to provide the eligible award participants with additional incentives in order to retain 
them for the continual operation and development of the Group; and (c) to attract suitable 
personnel for further development of the Group.

2. Duration

Subject to compliance with the rules of Joy Spreader International Share Award Scheme, Joy 
Spreader International Share Award Scheme shall be effective and valid for a period of 10 
years from the Adoption Date until the business day immediately preceding the expiry of the 
tenth anniversary of the Adoption Date (after which no further awards will be granted).

Subject to Joy Spreader International Share Award Scheme rules, Joy Spreader International 
Share Award Scheme shall be valid and effective for the award period (after which no further 
awards will be granted), and thereafter for so long as there are any unvested Award Shares 
granted hereunder prior to the expiration of Joy Spreader International Share Award Scheme, 
in order to give effect to the vesting of such Award Shares or otherwise as may be required 
in accordance with the provisions of Joy Spreader International Share Award Scheme.
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3. Performance targets and clawback mechanism

The Board may, in accordance with Joy Spreader International Share Award Scheme rules, 
the Listing Rules and any applicable laws and regulations, at its discretion specify in the 
award letter of the grant of the relevant award any condition which must be satisfied before 
the Award Shares may be vested.

Performance-based vesting conditions primarily include, but not limited to, and where 
appropriate, (i) financial performance (e.g. revenue, profit, cash flow, return on equity, 
market capitalization, etc.), (ii) operational performance (e.g. operation efficiency in 
corporate governance, improvement in internal control), and (iii) the individual’s overall 
performance indicators (e.g. leadership abilities, research and development abilities, business 
development capabilities, resources development capabilities, interdepartmental coordination 
capabilities, attendance rate, etc.).

In terms of performance-based vesting conditions, the human resources and/or finance 
department will propose the performance-target(s) of each grantee to the Board and/or the 
Remuneration Committee for consideration, who will assess and confirm the suitableness 
of the target(s). An explanation of such target(s) and the individual’s performance will be 
specified in the relevant announcement (if applicable) when granting the awards.

Performance targets for grant of awards to the Directors and senior management are subject 
to approval of the Remuneration Committee and other applicable requirements under the 
Listing Rules. The Company shall assess and evaluate the scope of performance targets 
regularly, taking into account relevant circumstantial factors, such like, the average level 
of performance of all employees in relevant years, the importance of such individual’s 
achievement to the Group, the role and position of such individual in the Group, etc. Specific 
weightings will be given to the various factors mentioned above in order to conduct a fair and 
objective assessment.

Save as determined by the Board in accordance with the criteria above and set out in the 
award letter of the grant of the relevant award, there is no performance target which must 
be achieved before an award can be vested under the terms of Joy Spreader International 
Share Award Scheme nor any clawback mechanism for the Company to recover or withhold 
any awards granted to any eligible award participant. The Award Shares, once issued to the 
Selected Participants upon the Vesting Date, will rank pari passu to all other fully paid shares 
in issue.

4. Administration

Joy Spreader International Share Award Scheme shall be subject to the administration of 
the Board in accordance with the provisions of Joy Spreader International Share Award 
Scheme and, where applicable, the Trust Deed. A decision of the Board or any committee of 
the Board or person to whom the Board has delegated its authority shall (save as otherwise 
provided herein and in the absence of manifest error) be final and binding on all persons 
affected thereby.
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Subject to the provisions of Joy Spreader International Share Award Scheme, the Listing 
Rules and any applicable laws and regulations, the Board and any committee of the Board 
or person to whom the Board has delegated its authority shall have the power, inter alia, 
from time to time to: (a) construe and interpret provisions of Joy Spreader International 
Share Award Scheme and the terms of the awards granted under Joy Spreader International 
Share Award Scheme; (b) make or vary such arrangements, guidelines, procedures and/
or regulations for the administration, interpretation, implementation and operation of Joy 
Spreader International Share Award Scheme, provided that they are not inconsistent with the 
provisions of Joy Spreader International Share Award Scheme; (c) decide how the vesting 
of the Award Shares will be settled pursuant to the provisions of Joy Spreader International 
Share Award Scheme; (d) grant awards to the eligible award participants as it may select 
from time to time; (e) determine the terms and conditions of the Award Shares; (f) determine 
the commencement or termination date of an eligible award participant’s employment with 
any member of the Group or any Affiliate; (g) establish and administer performance targets in 
respect of Joy Spreader International Share Award Scheme in accordance with the criteria and 
conditions set out in this document; (h) approve the form of an award letter; and (i) take such 
other steps or actions to give effect to the terms and intent of the Joy Spreader International 
Share Award Scheme.

5. Eligible participants

Under Joy Spreader International Share Award Scheme, the persons eligible to participate 
in Joy Spreader International Share Award Scheme include the director(s) and employee(s) 
(whether full-time or part-time) of the Company and its subsidiaries (including persons who 
are granted awards under Joy Spreader International Share Award Scheme as an inducement 
to enter into employment contracts with the Group).

However, the Board may, from time to time, in accordance with Joy Spreader International 
Share Award Scheme, the Listing Rules and any applicable laws and regulations, at its 
absolute discretion select any eligible award participant to be a Selected Participant.

In determining the basis of eligibility of each eligible award participants, the Board would 
take into account (i) the experience of the eligible award participant on the Group’s business; 
(ii) the length of service of the eligible award participant with the Group; and (iii) the 
amount of support, assistance, guidance, advice, efforts and contributions the eligible award 
participant has exerted and given towards the success of the Group and/or the amount of 
potential support, assistance, guidance, advice, efforts and contributions the eligible award 
participant is likely to be able to give or make towards the success of the Group in the future.

The Board will consider, amongst others, their general working experience, time commitment 
(full-time or part-time), length of their service within the Group, working experience, 
responsibilities and employment conditions according to the prevailing market practice and 
industry standard, or where appropriate, contribution or potential contribution to the revenue, 
profits or business development of the Group.
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6. Grant of Award Shares

The Company shall issue an award letter to each selected award participant in such form as 
the Board or person to whom the Board has delegated its authority may from time to time 
determine, specifying the Grant Date, the number of Award Shares underlying the award, 
the vesting criteria and conditions, and the Vesting Date and such other details as they may 
consider necessary.

As soon as practicable after the grant of an award to a selected award participant, the 
Company shall notify the Trustee (if applicable) of: (a) the name, address, identity card/
passport number and position of the relevant Selected Participant, and whether the Selected 
Participant is a connected person as defined in the Listing Rules; (b) the number of Award 
Shares to which such award relates; (c) the date and conditions (if any) of vesting of such 
Award Shares; (d) the performance targets (if any) that must be achieved before any of the 
Award Shares may be vested in the Selected Participant under such award; (e) such other 
terms and conditions relating to such award which are in the opinion of the Company fair 
and reasonable and are not inconsistent with the provision of Joy Spreader International 
Share Award Scheme; and (f) the manner and number (if applicable) of the Award Shares to 
be obtained by the Trustee (if applicable) pursuant to the Joy Spreader International Share 
Award Scheme.

7. Vesting of Award Shares

Save for the circumstances prescribed below, an award must be held by the grantee for at 
least twelve (12) months before the Award Shares can be vested (the “Vesting Period”). 
The Board (or the Remuneration Committee of the Company if it involves the granting of an 
award to an employee participant who is a Director and/or senior manager of the Company) 
may at its discretion grant a shorter Vesting Period to an employee participant in the 
following circumstances: (a) grants of “make-whole” award(s) to new joiners to replace the 
share awards they canceled when leaving the previous employers; (b) grants to an employee 
participant whose employment is terminated due to death, serious illness, serious injury, 
disability or event of force majeure; (c) grants that are made in batches during the year for 
administrative and compliance reasons, including awards that would have been granted earlier 
if not for such administrative or compliance reasons but had to wait for subsequent batch. 
In such case, the Vesting Period may be shortened to reflect the time from which the award 
would have been granted; (d) grants of awards with a mixed or accelerated vesting schedule, 
where the awards may vest evenly over a period of twelve (12) months; or (e) grants with 
performance-based vesting conditions in lieu of time-based vesting criteria in accordance 
with the criteria of performance-based vesting conditions set out in this document.

8. Maximum number of shares available for issue

(a) Subject to the Listing Rules, the Company shall not make any further grant of award 
which will result in the aggregate number of shares of Joy Spreader International 
underlying all grants made pursuant to the Scheme together with any other options and 
awards which may be granted under Joy Spreader International Share Award Scheme 
and any other share schemes of Joy Spreader International for the time being exceeding 
the number of shares representing 10% of the entire issued share capital of Joy Spreader 
International as at the Adoption Date without Shareholders’ approval. The Award 
Shares canceled in accordance with the terms of Joy Spreader International Share 
Award Scheme will be regarded as utilized for the purpose of calculating the scheme 
limit.
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(b) The Company may seek approval by the Shareholders in general meeting to refresh 
the scheme limit under Joy Spreader International Share Award Scheme after three 
(3) years from the Adoption Date (or the date of Shareholders’ approval for the last 
update). However, the total number of shares of Joy Spreader International which may 
be issued upon exercise of all options and awards to be granted under Joy Spreader 
International Share Award Scheme and any other schemes of the Company under the 
limit as “refreshed” shall not exceed 10% of the relevant class of shares in issue of Joy 
Spreader International as at the date of approval of the renewed scheme limit. For the 
purpose of seeking approval of the Shareholders, the Company shall send a circular 
to its Shareholders containing the information required under the Listing Rules. Any 
update to the scheme limit within three (3) years from the Adoption Date (or the date of 
Shareholders’ approval for the last update) shall be subject to independent Shareholders’ 
approval pursuant to Rule 17.03C(1) of the Listing Rules.

(c) The Company may seek approval by the Shareholders in general meeting for the grant 
of awards in excess of the scheme limit, provided that the Award Shares in excess of the 
scheme limit are granted only to eligible award participants specifically identified by 
the Company before such approval is sought. For the purpose of seeking approval of the 
Shareholders in this paragraph, the Company shall send a circular to the Shareholders 
containing a generic description of the specified eligible award participants who may 
be granted such awards, the number and terms of the Award Shares to be granted, 
the purpose of granting awards to the specified eligible award participants with an 
explanation as to how the terms of the awards serve such purpose, and the information 
as required under the Listing Rules. The number and terms of the awards to be granted 
to such eligible award participant must be fixed before Shareholders’ approval.

(d) Where any grant of awards to an eligible award participant would result in the Award 
Shares transferred and to be transferred or allotted and issued and to be allotted and 
issued in respect of all options and awards granted to such eligible award participant 
(excluding any options and awards lapsed in accordance with the terms of the relevant 
schemes) in the twelve (12)-month period up to and including the date of such grant 
representing in aggregate over 1% of the shares in issue, such grant must be approved 
by the Shareholders in general meeting with such eligible award participant and his/
her close associates (or associates if the eligible award participant is a connected 
person) abstaining from voting. The Company shall send a circular to the Shareholders 
disclosing the identity of the eligible award participant, the number and terms of the 
awards to be granted (and awards and options previously granted to such eligible 
award participant in such twelve (12)-month period), the purpose of granting awards 
to the eligible award participant, an explanation of how the terms of the awards serve 
such purpose and such information as may be required by the Stock Exchange from 
time to time. The number and terms of the awards to be granted to such eligible award 
participant must be determined before Shareholders’ approval.



7

9. Grant of award to a Director, chief executive or substantial shareholder of the Company 
or any of their associates

Any grant of awards to any of the Directors, chief executive of the Company or substantial 
Shareholder(s) (as defined in the Listing Rules), or any of their respective associates must 
be approved by the independent non-executive Directors (excluding any independent 
non-executive Director who is the proposed grantee of the award (if any)).

Where any grant of shares of Joy Spreader International or any options to a Director (other 
than an independent non-executive Director) or chief executive or any of their respective 
associates would result in the shares of Joy Spreader International transferred and to be 
transferred or allotted and issued and to be allotted and issued in respect of all shares of Joy 
Spreader International granted (excluding any shares of Joy Spreader International lapsed in 
accordance with the terms of the relevant schemes) to such person in the twelve (12)-month 
period up to and including the date of such grant representing in aggregate over 0.1% of the 
shares in issue of Joy Spreader International, such further grant of awards must be approved 
by the Shareholders in a general meeting of the Company in the manner set out below.

Where any grant of shares of Joy Spreader International or any options to an independent 
non-executive Director or a substantial Shareholder or any of their respective associates 
would result in the shares of Joy Spreader International transferred and to be transferred 
or allotted and issued and to be allotted and issued in respect of all options and shares of 
Joy Spreader International granted (excluding any options and awards lapsed in accordance 
with the terms of the relevant schemes) to such person in the twelve (12)-month period up 
to and including the date of such grant representing in aggregate over 0.1% of the shares in 
issue of Joy Spreader International, such further grant of awards must be approved by the 
Shareholders in a general meeting of the Company in the manner set out below.

The Company is required to send a circular to the Shareholders. The grantee, his/her 
associates and all core connected persons of the Company must abstain from voting in 
favor of the proposed grant at such general meeting. Persons who are required to abstain 
from voting in favor at the general meeting pursuant to Rule 17.04(4) of the Listing Rules 
may vote against the resolution at the general meeting of the Company, provided that their 
intention to do so has been stated in the relevant circular to the Shareholders. Any vote 
taken at the general meeting to approve the grant of such awards must be taken by poll and 
is subject to the requirements of the Listing Rules. The circular must contain: (a) details of 
the number and terms of the awards to be granted to each eligible award participant, which 
must be determined before the Shareholders’ meeting; (b) the views of the independent 
non-executive Directors (excluding any independent non-executive Director who is the 
proposed grantee) as to whether the terms of the grant are fair and reasonable and whether 
such grant is in the interests of the Company and the Shareholders as a whole, and their 
recommendation to the independent Shareholders as to voting; and (c) the information as may 
be required by the Stock Exchange from time to time.

Any change to the terms of awards granted to a participant must be approved by the 
Board, the Remuneration Committee, the independent non-executive Directors and/or the 
Shareholders (as the case may be) if the initial grant of the awards was approved by the 
Board, the Remuneration Committee, the independent non-executive Directors and/or the 
Shareholders (as the case may be). Unless such alterations take effect automatically under the 
existing terms of the Joy Spreader International Share Award Scheme.
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10. Time frame of Award Shares

No award shall be granted or vested in the Selected Participants pursuant to Joy Spreader 
International Share Award Scheme rules and no instructions or recommendation shall be 
given to the Trustee (if applicable) with respect to the grant or vesting of an award or 
any acquisition, acceptance or disposal of or dealing in Award Shares under Joy Spreader 
International Share Award Scheme after inside information has come to the knowledge 
of the Company until (and including) the trading day after it is announced pursuant to the 
requirements of the Listing Rules. In particular, during the period commencing one (1) month 
preceding the earlier of:

(i) the date of Board meeting (as such date is first notified to the Stock Exchange under the 
Listing Rules) to approve any of the Company’s results for annual, half-year, quarterly 
or any other interim period (whether or not required by the Listing Rules); and

(ii) the deadline within which the Company is required to announce any of its results for 
annual, half-year, quarterly or any other interim period (whether or not required by 
the Listing Rules), and ending on the date of the results announcement, and for the 
avoidance of doubt, no awards may be granted during any period in which there is a 
delay in the publication of a results announcement; and in any circumstances prohibited 
by the Listing Rules or without the requisite regulatory approval.

For the avoidance of doubt, in compliance with the Listing Rules, a Director shall not deal in 
any securities of the Company (and no awards may be granted to a Director) on any day on 
which financial results of the Company are published and during the following periods:

(i) during the period of 60 days immediately preceding the publication date of the annual 
results or, if shorter, the period from the end of the relevant financial year up to the 
publication date of the results; and

(ii) during the period of 30 days immediately preceding the publication date of the quarterly 
results and half-year results or, if shorter, the period from the end of the relevant 
quarterly or half-year period up to the publication date of the results.

11. Transfer of Award Shares and other rights

Any award granted hereunder but not yet vested shall be personal to the Selected Participant 
to whom it is granted and shall not be assignable or transferable, and no Selected Participant 
shall in any way sell, transfer, charge, mortgage, encumber or create any interest for any 
other person in relation to any award, or enter into any agreement to do so.

The Stock Exchange may consider granting a waiver to permit a transfer to a vehicle (such 
as a trust or a private company) for the benefit of the participant and any family members of 
such participant (e.g., for estate planning or tax planning purposes) that would still satisfy 
the purpose of the Share Award Scheme and comply with Chapter 17 of the Listing Rules. 
Where such waiver is granted, the Stock Exchange will require the Company to disclose the 
beneficiaries of the trust or the ultimate beneficial owners of the transferee vehicle.
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For the avoidance of doubt, the awards do not carry any right to vote at general meetings 
of the Company or Joy Spreader International, or any dividend, transfer or other rights 
(including those arising on the liquidation of Joy Spreader International). No grantee shall 
enjoy any of the rights of a shareholder of Joy Spreader International by virtue of the grant 
of an award under the Joy Spreader International Share Award Scheme, unless and until the 
Award Shares underlying the award are actually allotted and issued or transferred (as the case 
may be) to the grantee pursuant to the vesting or exercise of such award.

Subject to the foregoing, the Award Shares to be allotted and issued or transferred upon 
the vesting or exercise of the awards shall be subject to all the provisions of the articles 
of association of Joy Spreader International for the time being in force and shall rank pari 
passu  in all respects with, and shall have the same voting, dividend, transfer and other rights 
(including those rights arising on the liquidation of Joy Spreader International) as the existing 
fully paid shares of Joy Spreader International in issue on the date on which those Award 
Shares are allotted and issued or transferred upon the vesting or exercise of the awards and, 
without prejudice to the generality of the foregoing, shall entitle the holders to participate in 
all dividends or other distributions paid or made on or after the date on which the shares of 
Joy Spreader International are allotted and issued, or transferred, other than any dividends 
or distributions previously declared or recommended or resolved to be paid or made if the 
record date thereof is before the date on which the shares of Joy Spreader International are 
allotted and issued or transferred.

12. Cessation of employment and other events; cancellation of Award Shares

(a) If a Selected Participant ceases to be an eligible award participant by reason of 
retirement of the Selected Participant, any outstanding unvested Award Shares shall 
continue to vest in accordance with the Vesting Dates set out in the award letter.

(b) If a Selected Participant ceases to be an eligible award participant as a result of (i) any 
fraud, dishonesty or serious misconduct; (ii) death or termination of employment or 
contractual engagement with the Group or an Affiliate by reason of his/her permanent 
physical or mental disablement; or (iii) termination of the Selected Participant’s 
employment or contractual engagement with the Group by reason of redundancy, any 
outstanding Award Shares not yet vested shall be immediately canceled.

(c) If a Selected Participant ceases to be an eligible award participant for a reason other 
than those set out above, any outstanding unvested Award Shares shall be immediately 
canceled.

(d) Any award granted but not exercised may only be cancelled with the written consent 
of the relevant grantee and the prior approval of the Directors. Where the Company 
cancels awards and makes a new grant to the same grantee, such new grant may only 
be made under Joy Spreader International Share Award Scheme with available unissued 
awards within the limit approved by the Shareholders pursuant to the terms of Joy 
Spreader International Share Award Scheme. The awards cancelled will be counted 
when calculating the scheme limit.
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13. Rights on change in control

If there is a change in control of the Company by way of a merger, a privatization of the 
Company by way of a scheme or by way of an offer, the Board or the committee of the 
Board or person to whom the Board has delegated its authority shall at its sole discretion 
determine whether the Vesting Dates of any awards granted will be accelerated. However, 
in any event, the vesting period shall not be less than twelve (12) months from the grant 
date. If the Vesting Dates of any awards are accelerated, the procedures as set out in Joy 
Spreader International Share Award Scheme rules shall apply except that the vesting notice 
will be sent to such Selected Participants affected by this rule as soon as practicable once the 
proposed Vesting Date is known. The Trustee (if applicable) shall act on the vesting notice in 
accordance with Joy Spreader International Share Award Scheme.

14. Rights on capitalization issue, rights issue, sub-division or consolidation of shares and 
reduction of capital

In the event that Joy Spreader International undertakes a capitalization issue, rights issue, 
sub-division or consolidation of shares or reduction of capital, corresponding changes will 
be made to the number of outstanding Award Shares that have been granted, provided that 
the adjustments shall be made on the basis that the Selected Participants must be given the 
same proportion of the equity capital, rounded to the nearest whole share of Joy Spreader 
International as that to which that person was previously entitled, and in such manner as 
the Board deems fair and reasonable in order to prevent dilution or enlargement of the 
benefits or potential benefits intended to be made available under Joy Spreader International 
Share Award Scheme for the Selected Participants. However, no such adjustments may be 
made to the extent that a share of Joy Spreader International would be issued at less than 
its nominal value, and the issue of securities of Joy Spreader International as consideration 
in a transaction shall not be regarded as a circumstance requiring any such adjustment. All 
fractional shares of Joy Spreader International (if any) resulting from such consolidation 
or sub-division in respect of the Award Shares of a Selected Participant shall be deemed 
forfeited and shall not be transferred to the relevant Selected Participant on the relevant 
Vesting Date. Save for the case of capitalization issue, the auditors or independent financial 
advisers for the time being of the Company must confirm to the Directors in writing that such 
adjustment(s) satisfy the aforesaid requirements.
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15. Alteration of Joy Spreader International Share Award Scheme

Subject to the provisions of Joy Spreader International Share Award Scheme, the Listing 
Rules and any applicable laws and regulations, Joy Spreader International Share Award 
Scheme may be altered in any respect by a resolution of the Board or the administrator of Joy 
Spreader International Share Award Scheme without the approval of Shareholders in general 
meeting: (a) any alterations to the terms and conditions of Joy Spreader International Share 
Award Scheme which are of a material nature or any alterations to the provisions relating 
to the matters set out in Rule 17.03 of the Listing Rules to the advantage of eligible award 
participants must be approved by Shareholders in a general meeting; (b) any change to the 
terms of awards granted to an eligible award participant must be approved by the Board, the 
Remuneration Committee of the Company, the independent non-executive Directors and/
or the Shareholders (as the case may be) if the initial grant of the award was approved by 
the Board, the Remuneration Committee of the Company, the independent non-executive 
Directors and/or the Shareholders (as the case may be), except where the alterations take 
effect automatically under the existing terms of Joy Spreader International Share Award 
Scheme; (c) any change to the authority of the Directors or the administrator of Joy Spreader 
International Share Award Scheme to alter the terms of Joy Spreader International Share 
Award Scheme must be approved by the Shareholders in a general meeting; and (d) the 
amended terms of Joy Spreader International Share Award Scheme or the awards must still 
comply with the relevant requirements of Chapter 17 of the Listing Rules.

For the avoidance of doubt, alterations of Joy Spreader International Share Award Scheme 
which are of a material nature will be subject to the approval of Shareholders in general 
meeting.

16. Termination of Joy Spreader International Share Award Scheme

The Board may at any time terminate Joy Spreader International Share Award Scheme 
prior to the tenth anniversary of the adoption of Joy Spreader International Share Award 
Scheme, provided that such termination does not affect any subsisting rights of any Selected 
Participant and in such event, the Board will inform the Selected Participant about the 
treatment of the relevant shares of Joy Spreader International at its absolute discretion, 
including but not limited to (i) cancellation of the relevant unvested awards and providing 
the relevant participants with other forms of compensation; or (ii) accelerating vesting of 
such awards and transferring the shares to the relevant Selected Participants. However, in any 
event, the vesting period shall not be less than twelve (12) months from the grant date.

Further details of the terms of the Share Award Scheme will be set out in a circular to be 
despatched to the Shareholders in due course.
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CONDITIONAL GRANT OF SHARES OF JOY SPREADER INTERNATIONAL TO AN 
EXECUTIVE DIRECTOR

On September 1, 2023, the Board (including all the independent non-executive Directors) resolved 
to, among other things, grant 1,000 shares of Joy Spreader International to Mr. Zhu.

The Conditional Grant is subject to the approval of the independent Shareholders.

A summary of the Conditional Grant is set out below:

Grant date: September 1, 2023

Grantee: Mr. Zhu, executive Director and chief executive officer of 
the Company, and chief executive officer of Joy Spreader 
International

Number of Award Shares 
 Granted:

1,000 shares of Joy Spreader International

Purchase price of Award 
 Shares granted/price of 
 applying for or accepting 
 the grant of Award Shares:

Nil

Closing price of the shares of 
 Joy Spreader International 
 on grant date:

N/A (Joy Spreader International is a private company and its 
shares are not publicly traded)

Vesting period of 
 Award Shares:

In accordance with the terms of the Share Award Scheme and 
subject to the achievement of the performance targets, the vesting 
period of the Award Shares under the Conditional Grant is as 
follows:

Percentage of Awarded 
Shares granted Vesting period (Note 1)

20% (i.e. 200 Award Shares) September 1, 2023
20% (i.e. 200 Award Shares) March 1, 2024
30% (i.e. 300 Award Shares) September 1, 2024
30% (i.e. 300 Award Shares) March 1, 2025

Note 1:

The period from the grant date to the date from when the relevant Award 
Shares are available for vesting.
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The vesting period is determined in accordance with the time 
of the Company’s internal assessment on whether the relevant 
performance targets have been achieved. The full year of 2023 
and the first half of 2024 are expected to be important periods 
for the Company to assess on the business development of Joy 
Spreader International. Such assessment will take into account all 
material aspects that the grantee has contributed to Joy Spreader 
International with his business resources and efforts, primarily 
including expansion of more overseas markets, establishment 
of more independent network and increase of the diversity of 
products portfolio.

The purpose of Joy Spreader International Share Award Scheme 
is to provide incentives or rewards to eligible individuals who 
contribute to and are devoted to promoting the interests of the 
Group. As Mr. Zhu has outstanding contribution to the Group, 
including the rapid business development of Joy Spreader 
International, the Remuneration Committee considers that the 
grant of the Award Shares to Mr. Zhu is consistent with the 
purpose of Joy Spreader International Share Award Scheme.

The Remuneration Committee and the Board are of the view 
that the grant of shares of Joy Spreader International with a 
shorter vesting period can align the interests of Mr. Zhu with 
the interests of the Company and the Shareholders, reward and 
incentivize Mr. Zhu to contribute to the success of the Group, and 
reinforce his commitments to serve the Group in the long term. 
The Remuneration Committee considers that the arrangement of 
shorter vesting period is appropriate and is consistent with the 
purpose of Joy Spreader International Share Award Scheme.

Conditions of Award Shares: The vesting of the Award Shares under the Conditional Grant is 
subject to his achievement of specified performance targets.

The performance targets of the Conditional Grant of shares of Joy 
Spreader International include:

(a) Operational performance targets: enhance brand equity of 
Joy Spreader International, promote operational efficiency 
of Joy Spreader International, strengthen the standard of 
corporate governance and create a good corporate culture, so 
as to improve the overall operational capacity and efficiency 
of Joy Spreader International; and

(b) Financial performance target: the revenues of Joy Spreader 
International for 2023 and the first half of 2024 (unaudited).
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Should Mr. Zhu achieve the abovementioned operational 
performance targets and financial performance target in the 
vesting period, the shares of Joy Spreader International will 
be vested to him. As at the date of this announcement, these 
conditions of grant have not been fulfilled.

In addition, in respect of the Conditional Grant of shares of Joy 
Spreader International, the factors to be taken into consideration 
also include the contributions of Mr. Zhu to the Group and 
Joy Spreader International throughout the past financial year, 
including but not limited to establishing the business department 
of overseas sales of E-commerce goods in May 2022 in 
response to the demand for rapid development of overseas sales 
of E-commerce goods business, and achieving a significant 
increase in operating revenue from Joy Spreader International’s 
overseas sales of E-commerce goods business in 2022 under the 
leadership of Mr. Zhu, which enabled the Group to achieve its 
internal performance targets and made Joy Spreader International 
the engine for the strong growth of the overall business of the 
Group. Joy Spreader International has targeted its sales in the 
emerging economies of Southeast Asia since it started to lay 
out its overseas E-commerce business in 2021. By 2022, Joy 
Spreader International has entered four countries in Southeast 
Asia, including Indonesia, Malaysia, Thailand and Singapore. 
As TikTok’s traffic geographic coverage expands, in the future, 
Joy Spreader International expects to expand its business to 
Cambodia, the Philippines and Vietnam under the leadership of 
Mr. Zhu, and complete the business layout of seven Southeast 
Asian countries.

In terms of product category coverage, Joy Spreader International 
focuses on 3C electronic consumer products considering various 
factors, primarily including market demand in Southeast Asia, 
domestic supply chain as well as Joy Spreader International’s own 
market experiences. In 2022, Joy Spreader International mainly 
focused on sales of mobile phones. Starting from 2023, leveraging 
the business resources and efforts of Mr. Zhu, Joy Spreader 
International has enriched its product categories and is expected 
to gradually expanded into markets of mobile phone peripheral 
products, small household appliances products, healthcare 
electronic products. etc.

Joy Spreader International has a broad sales network in Southeast 
Asia. With its unique business model and strong competitive 
edge, Joy Spreader International has established in-depth 
cooperation with 147 local distributors by 2022. It is expected 
that Mr. Zhu will leverage his business resources to help Joy 
Spreader International increase the number of local distributors to 
280 in 2023, and further to 350 in 2024.
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The purpose of Joy Spreader International Share Award Scheme 
is to provide incentives or rewards to eligible individuals 
who contribute to and work tirelessly to promote the interests 
of the Group. The number of the shares of Joy Spreader 
International granted is based on the work performance and 
potential contribution of the grantees. In view of the above, the 
Remuneration Committee considers that the grant of the shares 
of Joy Spreader International is appropriate and consistent with 
the purpose of Joy Spreader International Share Award Scheme to 
motivate the grantees and enable them to participate in the growth 
of the business of the Group.

Clawback mechanism for 
 Award Shares:

N/A

Financial support: The Group has not provided any financial support to Mr. Zhu for 
the purchase of shares of Joy Spreader International.

REASONS FOR THE CONDITIONAL GRANT

The Board (including all the independent non-executive Directors but excluding Mr. Zhu who has 
abstained from voting on the Board resolution to approve the grant of the shares of Joy Spreader 
International) considers that the grant of the shares of Joy Spreader International to Mr. Zhu will:

(i) recognize and appreciate Mr. Zhu’s dedication and significant efforts and contributions to 
the Group in leading the Group including Joy Spreader International to achieve its corporate 
performance goals and development in 2022, (ii) encourage Mr. Zhu to further leverage his industry 
expertise and resources in his efforts to enhance the value of the Company and the Shares in the 
interests of the Company and the Shareholders as a whole, and (iii) stimulate Mr. Zhu’s continuous 
commitment and contributions to the future growth of the Group and Joy Spreader International 
by further aligning the long-term interests of the Company with his significant contributions. For 
the development of the Group’s overseas E-commerce business, Mr. Zhu has contributed great 
resources to the Group and Joy Spreader International, including but not limited to the construction 
and establishment of independent overseas E-commerce websites, the procurement of electronic 
products at favorable prices and the negotiation and signing of contracts, the negotiation of 
commercial terms with suppliers, the expansion and development of the Southeast Asia market and 
the proposed development of overseas markets such as South America and Europe. Vesting of the 
shares of Joy Spreader International under the Conditional Grant is conditional on the achievement 
of performance targets.

In addition, the Conditional Grant fulfills the purpose of Joy Spreader International Share Award 
Scheme due to the reason that vesting of the shares of Joy Spreader International under the 
Conditional Grant is subject to Mr. Zhu’s achievement of the relevant performance targets. Since 
Mr. Zhu has the opportunity to obtain the shares of Joy Spreader International, the Conditional 
Grant will motivate Mr. Zhu to constantly make contributions to Joy Spreader International and 
improve its business. The nil consideration was also determined to recognize the past contribution 
made by Mr. Zhu to the Group’s overseas E-commerce business and to provide incentives for his 
continuous contribution to the Group.
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Having considered the above factors, the Board (including all of the independent non-executive 
Directors but excluding Mr. Zhu who has abstained from voting on the Board resolution to 
approve the grant of the shares of Joy Spreader International) considers that the grant of the shares 
of Joy Spreader International and the terms thereof are fair and reasonable and in the interests 
of the Company and the Shareholders as a whole, and therefore recommends the independent 
Shareholders to vote in favour of the proposed grant of the shares of Joy Spreader International to 
Mr. Zhu to be proposed at the EGM. The Remuneration Committee is of the view that the grant of 
the shares of Joy Spreader International to Mr. Zhu is appropriate and consistent with the purpose 
of Joy Spreader International Share Award Scheme.

LISTING RULES IMPLICATIONS

Pursuant to Rule 17.04(1) of the Listing Rules, any grant of award shares to a Director, chief 
executive or substantial Shareholder of the Company, or any of their respective associates, under a 
share award scheme must be approved by the independent non-executive Directors (excluding any 
independent non-executive Director (if any) who is the grantee of the awards). On September 1, 
2023, the Conditional Grant was approved by all the independent non-executive Directors.

Pursuant to Rule 17.04(2) of the Listing Rules, where any grant of award shares (excluding grant 
of options) to a Director (other than an independent non-executive Director) or a chief executive of 
the Company, or any of their associates would result in the shares issued and to be issued in respect 
of all award shares granted (excluding any award shares lapsed in accordance with the terms of the 
share award scheme) to such person in the 12-month period up to and including the date of such 
grant, representing in aggregate over 0.1% of the relevant class of shares in issue, such further 
grant of award shares must be approved by Shareholders in general meeting. Accordingly, such 
grantee, his associates and all core connected persons of the Company must abstain from voting in 
favour at such general meeting.

Pursuant to Rule 17.04(3) of the Listing Rules, where any grant of options or award shares to an 
independent non-executive Director or a substantial Shareholder of the Company, or any of their 
respective associates, would result in the shares issued and to be issued in respect of all options 
and awards granted (excluding any options and awards lapsed in accordance with the terms of 
the Scheme) to such person in the 12-month period up to and including the date of such grant 
representing in aggregate over 0.1% of the relevant class of shares in issue, such further grant of 
options or awards must be approved by shareholders of the listed issuer in general meeting in the 
manner set out in Rule 17.04(4).

As the total number of shares of Joy Spreader International in issue in respect of all shares of Joy 
Spreader International conditionally granted to Mr. Zhu (representing 10% of the issued shares 
of Joy Spreader International as at the date of the Conditional Grant) in the 12-month period up 
to and including the date of the Conditional Grant represents over 0.1% of the issued shares of 
Joy Spreader International, the Conditional Grant is subject to the approval of the independent 
Shareholders, and Mr. Zhu, his associates and all core connected persons of the Company, namely 
ZZN. Ltd., Laurence mate. Ltd. and Ms. Qin Jiaxin, who is an executive Director of the Company, 
must abstain from voting in favour of relevant resolutions at the EGM pursuant to the Listing 
Rules. As at the date of this announcement, none of the core connected persons has expressed their 
intention to vote against the relevant resolutions at the EGM.
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As at the date of this announcement, to the best knowledge of the Directors after making 
reasonable enquiry, Mr. Zhu, his associates and all core connected persons of the Company held 
787,809,400 Shares in aggregate, representing 33.22% of the total issued Shares and including the 
following:

Name of 
Shareholder Positions

Number of 
Shares

Approximate 
percentage of 

the total issued

Whether 
controls or 
is entitled to 
exercise control 
over the voting 
right in respect 
of the Shares

ZZN. Ltd. A company 
 controlled by 
 Mr. Zhu

747,298,300 31.51% Yes

Laurence mate. Ltd. A company 
 controlled by 
 Mr. Zhu

36,111,100 1.52% Yes

Ms. Qin Jiaxin An executive 
 Director

4,400,000 0.19% Yes

Mr. Zhu has abstained from voting on the relevant Board resolutions approving the grant of the 
Award Shares to him under the Conditional Grant. Save as disclosed, none of the other Directors 
has any interest in the Conditional Grant and therefore none of the other Directors has abstained 
from voting on the relevant Board resolutions in respect of the Conditional Grant.

EGM

The Company will convene and hold the EGM to consider and, if thought fit, approve, among 
other things, 1) the adoption of Joy Spreader International Share Award Scheme, 2) the Conditional 
Grant and the transactions contemplated thereunder, and 3) a notice convening the EGM are 
expected to be despatched to the Shareholders in accordance with the requirements of the Listing 
Rules.

As at the date of this announcement, Joy Spreader International Share Award Scheme 
and the Conditional Grant thereunder remain subject to the approval of the Shareholders. 
Shareholders and potential investors of the Company are advised to exercise caution when 
dealing in the Company’s securities.
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DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall have 
the following meanings:

“Adoption Date” the date on which Joy Spreader International Share Award 
Scheme is adopted

“Affiliate” a company that directly, indirectly through one or more 
intermediaries, controls or is controlled by, or is under common 
control with, the Company and includes any company which is (a) 
the holding company of the Company; (b) a subsidiary of holding 
company of the Company; (c) a Subsidiary; (d) a subsidiary of 
a Subsidiary; (e) the controlling shareholder of the Company; 
(f) a company controlled by the controlling shareholder of the 
Company; (g) a company controlled by the Company; (h) an 
associated company of the holding company of the Company; 
(i) an associated company of the Company; or (j) associated 
company of controlling shareholder of the Company

“Articles of Association” the articles of association of the Company currently in force

“Award Shares” shares of Joy Spreader International granted as Award Shares 
under Joy Spreader International Share Award Scheme

“Board” the board of Directors of the Company

“Chairman” the chairman of the Board

“China” or “PRC” the People’s Republic of China

“Company” Joy Spreader Group Inc. (樂享集團有限公司) (stock code: 6988) 
(formerly known as Joy Spreader Interactive Technology. Ltd (乐
享互动有限公司)), a company incorporated on February 19, 2019 
as an exempted company with limited liability in the Cayman 
Islands, the Shares of which are listed on the Main Board of the 
Stock Exchange

“Conditional Grant” the conditional grant of 1,000 shares of Joy Spreader International 
to Mr. Zhu under the Joy Spreader International Share Award 
Scheme

“Director(s)” the director(s) of the Company

“EGM” the extraordinary general meeting of the Company to be convened 
and held for the purposes of, among other things, approving the 
adoption of Joy Spreader International Share Award Scheme and 
the Conditional Grant
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“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 People’s 
Republic of China

“Independent 
 Shareholders”

any Shareholder who is not required to abstain from voting at the 
EGM, if necessary, and is required to vote at the EGM to approve 
the Conditional Grant

“Joy Spreader 
 International”

Joy Spreader International (HK) Limited (樂享國際有限公司) 
(formerly known as Joy Spreader Interactive Group (HK) Limited 
(香港樂享互動集團有限公司)), a limited liability company 
established under the laws of Hong Kong on October 25, 2019, 
which is currently a wholly-owned subsidiary of the Company

“Joy Spreader International 
 Share Award Scheme”

the share award scheme proposed to be adopted at the EGM

“Listing Rules” the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited as amended from time to time

“Mr. Zhu” Mr. Zhu Zinan (朱子南), chairman of the Board, executive 
Director, chief executive officer and a controlling shareholder 
of the Company, chief executive officer of Joy Spreader 
International

“Remuneration Committee” the remuneration committee of the Board

“Selected Participant(s)” any eligible person(s) approved for participation in the Share 
Award Scheme and who has (have) been granted any award 
pursuant to the Share Award Scheme

“Share(s)” ordinary shares in the share capital of the Company with the 
nominal value of HK$0.00001 per share

“Shareholder(s)” holder(s) of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“Trustee” the trustee to be appointed by the Company for the purpose of 
the trust established to serve the Joy Spreader International Share 
Award Scheme, if applicable

“Trustee Deed” a trust deed that may be entered into between Joy Spreader 
International and the Trustee (as may be restated, supplemented 
and amended from time to time) in relation to the establishment of 
the Trust and Award Shares to be granted to Selected Participants

“%” per cent

By Order of the Board
Joy Spreader Group Inc.

Zhu Zinan
Chairman

Beijing, the PRC, September 1, 2023

As at the date of this announcement, the Board comprises Mr. Zhu Zinan, Mr. Cheng Lin and Ms.
Qin Jiaxin as executive Directors; Mr. Hu Jiawei as non-executive Director; and Mr. Tang Wei, 
Mr. Fang Hongwei and Mr, Huang Boyang as independent non-executive Directors.


