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CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM”) OF THE STOCK EXCHANGE OF
HONG KONG LIMITED (THE “STOCK EXCHANGE”)

GEM has been positioned as a market designed to accommodate companies to which a higher
investment risk may be attached than other companies listed on the Stock Exchange. Prospective
investors should be aware of the potential risks of investing in such companies and should make
the decision to invest only after due and careful consideration. The greater risk profile and other
characteristics of GEM mean that it is a market more suited to professional and other sophisticated
investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded on GEM may
be more susceptible to high market volatility than securities traded on the Main Board and no assurance
is given that there will be a liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange take no responsibility for the contents
of this report, 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
report.

This report, for which the directors of Pizu Group Holdings Limited collectively and individually accept full
responsibility, includes particulars given in compliance with the Rules Governing the Listing of Securities on
the Growth Enterprise Market of the Stock Exchange for the purpose of giving information with regard to Pizu
Group Holdings Limited. The directors, having made all reasonable enquiries, confirm that, to the best of their
knowledge and belief the information contained in this report is accurate and complete in all material respects
and not misleading or deceptive, and there are no other matters the omission of which would make any
statement in this report or this report misleading.
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HIGHLIGHTS

Revenue of the Group for the nine months
ended 31 December 2016 (the “Period”)
was approximately RMB2,769.79 million,
representing a decrease of approximately
44.79% as compared to the corresponding
period in the previous fiscal year.

The Group recorded a profit attributable to
owners of approximately RMB28.36 million for
the Period.

The Group recorded a total comprehensive
income attributable to owners approximately
RMB22.39 million for the Period.

Basic profit per share of the Group was
approximately RMB0.009 for the Period.

The Board does not recommend the payment
of any dividend for the Period.
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UNAUDITED RESULTS FOR THE NINE MONTHS
ENDED 31 DECEMBER 2016

The board of directors (the “Board”) of Pizu Group
Holdings Limited (the “Company”) announces the
unaudited consolidated results of the Company and
its subsidiaries (collectively the “Group”) for the
nine months ended 31 December 2016, together
with the unaudited comparative figures for the
corresponding periods in 2015, as follows:

(Unless otherwise stated, all financial figures
presented in this quarterly financial report are
denominated in Renminbi (“RMB”) thousand dollars)
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CONDENSED CONSOLIDATED STATEMENT OF BHEs2EKRER
COMPREHENSIVE INCOME
(Unaudited) (Unaudited)
(RBER) (RBER)
Nine months ended Three months ended
31 December 31 December
BE+-A=t—-HLAEAR BE+t-A=t-HL=M@A
Notes 2016 2015 2016 2015
M | ZB-XA%F “Z-R%F —E-XKE “Z-1F
RMB’000 RMB’000 RMB’000 RMB’000
ARETFR ARBTR ARETFR ARBFL
Revenue & 3 2,769,791 5,016,842 305,237 3,404,816
Cost of goods sold and HEERHAR
services provided PR 4 MR 7 R (2,615,554) | (4,873,816) (251,436)|  (3,375,694)
Gross profit Eil 154,237 143,026 53,801 29,122
Other income and gain Hip A kMg 283 1,224 27 738
Share of (loss)/profit BEBERRZ
of associates (548) /%7 (267) (199) (174) 200
Share of loss of 7515 Hag
a joint venture RAEZERE (331) - (231) -
Selling and distribution HERAHXE
expenses (12,427) (17,477) (5,373) (4,837)
Administrative and other B REM
operating expenses "ERZ (56,550) (50,831) (29,045) (19,577)
Other gains Hib e
Change in fair value of MTESRIAY
derivative financial NTEEE
investments - 410 - 5
Gain on disposal of HEHBARZ
subsidiaries be= - 14 - -
Operating profit KRR 84,945 76,167 19,005 5,651
Finance costs BEMAK (11,265) (27,956) (3,392) (14,215)
Profit/(loss) before BTGB AIER/
income tax (B58) 73,680 48,211 15,613 (8,564)
Income tax FE® 4 (14,012) (13,883) (3,887) (1,425)
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(Unaudited)
(REER)
Nine months ended
31 December
BEZ+t-A=t+-HLAEA

(Unaudited)
(REER)
Three months ended
31 December
BE+-A=t+-BL=MA

Notes 2016 2015 2016 2015
Wi | ZB-K% —Z-n% ZE-RE —Z-nf
RMB’000 RMB’000 RMB’000 RMB’000
AR%TR ARETT AR%TR ARBEFT
Profit/(loss) for the period  &HE%7,/ (5#8) 50,668 34,328 11,726 (9,989)
Other comprehensive AHEEMEE
income for the period ['ON
ltems that may be BETEEN
reclassified subsequently AEERHRVER
to profit or loss
Exchange differences THERELZ
arising from EXER
— translation of financial ~HEHERAT
statements of subsidiaries B ®RE (5,972) (5,627) (2,887) 4,825
- reclassification relating - HBRHERBAR
to disposal of ZEHAE
subsidiaries - 3 - -
Total comprehensive rHERERE
income/(loss) for the (BB aeE
period 53,696 28,704 8,839 (5,164)
Profit/(loss) attributable to: NTEEER/ (68)
Owners of the Company KRAEEA 28,360 (8,665) 4,781 (12,475)
Non-controlling interests FERER 31,308 42,993 6,945 2486
59,668 34308 11,726 (9.989)
Total comprehensive income NTEE2ERERE:
attributable to:
Owners of the Company KRREEA 22,388 (14,289) 1,894 (7,650)
Non-controlling interests FERER 31,308 42,993 6,945 2486
53,696 28,704 8,839 (5,164)
RMB RMB RMB RMB
AR% ARE AR% ARE
Earnings/(loss) per share SREN/ (HB) 6
Basic and diluted EAREHE 0.009 (0.006) 0.001 (0.009)
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Notes:

Principal accounting policies

The unaudited quarterly report has been prepared
in accordance with Hong Kong Financial Reporting
Standards (“HKFRSs”) issued by the Hong Kong
Institute of Certified Public Accountants (the
“HKICPA") and with the applicable disclosure
requirements of the Rules Governing the Listing
of Securities on the Growth Enterprise Market of
The Stock Exchange of Hong Kong Limited. The
accounting policies adopted are consistent with
those set out in the annual financial statements for
the year ended 31 March 2016.

The quarterly report is unaudited, but has been
reviewed by the audit committee of the Company.

The Group principally operates in the People’s
Republic of China (the “PRC”) with its business
activities principally transacted in RMB, the results of
the Group are therefore prepared in RMB.

Joint arrangements

The Group is a party to a joint arrangement where
there is a contractual arrangement that confers
joint control over the relevant activities of the
arrangement to the Group and at least one other
party. Joint control is assessed under the same
principles as control over subsidiaries.

The Group classifies its interests in joint
arrangements as either:

- Joint ventures: where the Group has rights to
only the net assets of the joint arrangement; or

- Joint operations: where the Group has both
the rights to assets and obligations for the
liabilities of the joint arrangement.

In assessing the classification of interests in joint
arrangements, the Group considers:

- The structure of the joint arrangement;

- The legal form of joint arrangements
structured through a separate vehicle;

- The contractual terms of the joint arrangement
agreement; and

- Any other facts and circumstances (including
any other contractual arrangements).
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Joint arrangements (Continued)

The Group has classified the investment acquired
during the period (note 14) as a joint venture and
accounts for it in the same manner as investments
in associates (i.e. using the equity method). Any
premium paid for an investment in a joint venture
above the fair value of the Group’s share of the
identifiable assets, liabilities and contingent liabilities
acquired is capitalised and included in the carrying
amount of the investment in a joint venture. Where
there is objective evidence that the investment in a
joint venture has been impaired the carrying amount
of the investment is tested for impairment in the
same way as other non-financial assets.

Revenue

An analysis of the revenue from the Group’s principal
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activities is follows:

(Unaudited)
(REBER)
Nine months ended
31 December
BET-A=T-RLAEA

(Unaudited)
(REEH)
Three months ended
31 December
BET-A=1+-AL=EA

2016 2015 2016 2015

—E-NE —Z-1% —E-NE —I-n4

RMB’000 RMB'000 RMB’000 RMB'000

ARETR AREFIL ARETR ARETT

Sale of commodity goods HERER 2,399,346 4779533 139,927 3,359,204
Sale of explosives HEREMR 227,989 224,517 78,670 37,768
Provision of blasting operations RERREE 142,456 12,792 86,640 7,844
Total turnover BEER 2,769,791 5,016,842 305,237 3,404,816
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4.  Income tax 4. FiEE

No provision for profits tax in the Cayman lIslands,
the British Virgin Islands (“BVI”) or Hong Kong has
been made as the Group has no assessable profit in
these jurisdictions. Al e

Tax on profits assessable in the PRC has been
calculated at the applicable PRC enterprise income

tax (“EIT”) rates of 15% or 25%. 25%&TH °

Income tax represents: PRETiE -
(Unaudited)
(REER)

Nine months ended
31 December

BET-A=t-HLNEA

TEFRRSHE X
LTEE|) BB ZHNE
RAGETERZERZRRERERR

BRELES ((KBE
BEHRE  RRA

Im%ﬁﬁﬁﬁ(&%ﬁﬁ %RJ) RS

15%,

(Unaudited)
(REER)
Three months ended
31 December

BE+-A=t-HL=M@A

2016 2015 2016 2015
—-RE —Z-E1F —-RE —E-RE
RMB’000 RMB'000 RMB’000 RMB'000
ARBTR ARETT ARBTR ARETFT
Current tax REBE
PRC enterprise income tax PR EAER 14,012 13,883 3,887 1425
5. Dividends 5. 350

The Board does not recommend payment of any §$§E$Eu§?¢t§k —E-X&F+=A
dividend for the nine months ended 31 December St—BIABAEH AR (BE-T

2016 (Nine months ended 31 December 2015: Nil). —REFTZA=T—HIEAEAR: &) -
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6. Earnings/(loss) per share 6.

The calculation of the basic earnings/(loss) per share
is based on the following data:

(Unaudited)
(REER)
Nine months ended
31 December
BET-A=t-RLAEA

SREFN/ (BR)
FRERRN, (BR) HRIET SR
=

(Unaudited)
(REEH)
Three months ended
31 December
BET-A=t-RL=fEA

2016 2015 2016 2015
ZE-RE —Z-A1fF —E-XE —Z-1F
RMB’ 000 RMB’000 RMB’ 000 RMB’000
AR%TR ARETT AR%TR ARBEFT
Profit/(loss) for the period ARAEE NEL
attributable to owners of KEBER
the Company (B8) 28,360 (8,665) 4,781 (12,475)
(Unaudited) (Unaudited)
(REBER) (REER)
Nine months ended Three months ended
31 December 31 December
BET-A=t-ALAER BEt-A=t+-AL=fA
2016 2015 2016 2015
—E-NE —T-RE —E-RE —T-RE
000 '000 000 '000
T Fik T Tk
Number of shares RGEE
Weighted average number AEERER
of ordinary shares for the BRSO AERK
purpose of basic earnings T E
per share 3,191,285 1,435,306 3,480,460 1,435,306

For the calculation of diluted earning per share,
no adjustment has been made to basic earnings/
(loss) per share for the nine months and three
months ended 31 December 2016 and 2015 as the
convertible bonds outstanding during the periods
had an anti-dilutive effect on the basic earnings/
(loss) per share.

o TR 1143
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7. Convertible bonds

On 28 July 2015, the Company issued zero
coupon convertible bonds due on 28 July 2018
with a principal amount denominated in HK$
of HK$837,000,000. The bonds are convertible
into ordinary shares of the Company at an initial
conversion price of HK$0.36 per conversion share
(subject to adjustments in accordance with the
terms of the convertible bonds) at any time during
the period commencing from the date of issue of
the convertible bonds up to the seventh business
day prior to the maturity date, provided such
conversion will not result in the Company breaching
the minimum public float requirement under the GEM
Listing Rules or trigger a mandatory general offer
under the Takeovers Code.

During the year ended 31 March 2016, certain
convertible bonds with principal amount of
HK$692,079,400 were converted at the conversion
price of HK$0.36 into 1,922,442,770 ordinary
shares of the Company. The conversion resulted
in derecognition of liability component of the
convertible bonds to the extent of RMB345,571,000
and transfer of convertible bond equity reserve
amounting to RMB232,277,000 to the share premium
account. All convertible bonds have been converted
to ordinary shares during the nine months ended
31 December 2016.

The movements of the liability component and equity
component of the convertible bonds during the
period are set out below:
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Liability Equity
component  component Total
BERD BEHD st

RMB’000 RMB’ 000 RMB’000
ARBTRE AR¥TR ARETR

At 1 April 2015

Value on initial recognition BERARZER
Imputed interest expense BEEF SR X
Conversion into ordinary shares BRRTRR
Exchange realignment ERHAZE

At 31 March 2016 (audited)

and 1 April 2016 (BER) R
mA—H
Imputed interest expense HEMERAZ
Conversion into ordinary shares BRALTAR
Exchange realignment 3k

At 30 September 2016 (unaudited) RZF-"ENA=+H

(REER)

Imputed interest expense on the convertible bonds
is calculated using the effective interest method by
applying the effective interest rate of 20.14% per
annum.
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RZE-R"E=ZA=+—-H
—RE

385,938 280,915 666,853

31,767 - 31,767
(345571)  (232277)  (577,848)
6,725 B 6,725

78,859 48,638 127,497
11,093 - 11,093
(85,510) (48,638)  (134,148)
(4,442) - (4,442)
HRBREFZEENERINERE
BAEREFE ERCERNEAEF

20.14%
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MANAGEMENT DISCUSSION AND ANALYSIS
FINANCIAL REVIEW

The revenue of the Group for the nine months
ended 31 December 2016 decreased by 44.79%
as compared with the same period in 2015. The
decrease in turnover was mainly attributable to
the decrease in sales of mineral products by
approximately 49.80% over the same period
last year. It is noteworthy that the turnover of
the Group’s blasting operations increased by
approximately 10.14 times, namely approximately
RMB129.66 million over the same period last year.

The selling and distribution expenses for the nine
months ended 31 December 2016 decreased by
28.90% as compared with the same period in 2015.
It was mainly due to the significant decrease in
transportation expenses as a result of the reduction
of oil price.

During the period for the nine months ended
31 December 2016, the total comprehensive income
attributable to owners of the Company for the period
was changed from loss to profit. Other than the
reasons above, the increase was mainly attributable
to reduction of the interest expense incurred on
the convertible bonds with principal amount of
HK$837 million issued in July 2015 in relation to the
acquisition of Ample Ocean Group using effective
interest rate and the related exchange differences
since all convertible bonds have been converted to
shares.

During the period for the nine months ended
31 December 2016, the profit attributable to the
owners of the Company was also changed from loss
to profit, which is mainly due to the abovementioned
reasons. As a result of applying merger accounting
on the acquisition of Ample Ocean Group in the
last interim period, the profit attributable to owners
of the Company up to 28 July 2015 (completion
date of the acquisition of Ample Ocean Group) has
only reflected the equity interests of the controlling
shareholder, Mr. Ma Qiang.
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FINANCIAL REVIEW (Continued)
Liquidity and Financial Resources

As at 31 December 2016, the net assets of the
Group amounted to approximately RMB221.37
million (31 March 2016: net assets of 141.49
million). Current assets amounted to approximately
RMB442.61 million (31 March 2016: RMB135.17
million) of which approximately RMB17.66 million
(81 March 2016: RMB38.23 million) were cash
and bank balances and approximately RMB148.52
million (31 March 2016: RMB8.22 million) were
other receivables, prepayments and deposits.
The Group’s current liabilities amounted to
approximately RMB520.90 million (31 March 2016:
RMB65.46 million).

Capital Structure

Movements in capital structure of the Company
during the period are set out in note 7 to the third
quarterly report.

Capital structure of the Group comprises equity plus
debts raised by the Group net with cash and cash
equivalents.

Significant Investments

As at 31 December 2016, the Group did not have
any significant investments (2015: nil).

Material Acquisitions

In July 2016, the acquisition of blasting assets
which amount to RMB175 million between the Group
and China Tenth Metallurgy (Beijing) International
Mining Co., Ltd is completed. The assets acquired
constitute the necessary blasting assets for the
Group to perform the work of construction contracts.
For the details, please refer to the circular of the
Company dated 20 June 2016.
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Charge of Assets

As at 31 December 2016, a bank deposit with
carrying amount of RMB13.15 million (31 March
2016: nil) was pledged to secure a bank borrowing
of the Group.

As at 31 December 2016, the fixed assets with
carrying amount of RMB140.59 million (31 March
2016: nil) was pledged to secure a bank
borrowing of the Group. One of its intermediate
holding company makes joint and several liability
guarantee.

Capital Commitment

The following is the detail of capital expenditure
contracted for but not provided as at 31 December:

EEER

R-ZZ—R"F+-A=1+—H FEHEA
ARBASISEBL (ZE—~"F=A=+—
B &) NRTETRERUAREAEEN
RITEE -

RZZE-—R"ETZA=+—RIEEER/AR
14,0598 L (C2—RF=ZA=+—H"
&) 0 ElE A E R ARG AR B R IRTT
fEE-EPEERAFAAEMTESTER
Ril

B

RTARtTZA=+—HHRBETNERE
BREREEHE

(Unaudited) (Audited)
(REERK) (BER)
31 December 31 March
2016 2016
—E-RE —E-RF
+=A=+—-8 =ZRA=+—8
RMB’ 000 RMB’000
ARBT T ARETTT
Commitment for acquisition BEWE BER
of property, plant and RAE 2R
equipment 78,537 1,730
1 1 Third Quarterly Report 2016/2017 £ =% [F ¥4EHE



Foreign Exchange Exposure and Hedging Policy

Since most of the income and expenses as well as
assets and liabilities of the Group are denominated
in Renminbi, the Board considers that the Group
has no material foreign exchange exposure and no
hedging policy has been taken.

Contingent Liabilities

As at 31 December 2016, the Group did not have
any material contingent liabilities (31 March 2016:
nil).

Human Resources

As at 31 December 2016, the Group had 285
full time employees (31 March 2016: 293) and 2
part-time (31 March 2016: nil) employees in the PRC
and Hong Kong. Staff remuneration packages are
determined by reference to prevailing market rates.
Staff benefits include mandatory provident fund,
personal insurance and discretionary bonus which
are based on their performance and contribution to
the Group.
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Pizu Group Holdings Limited ttE@%EEERER AR
BUSINESS OUTLOOK
Business Review

For the period ended 31 December 2016, the
primary income source of the Group mainly came
from civil explosive business and the bulk mineral
trade business. After reviewing the business
operation in recent years, the Group will focus on
civil explosive business due to the fact that this
operation can generate substantial and sustainable
profit for the Group. Also, the Group will continue
to positively expand the provision of blasting
operation.

As disclosed in the announcement of the Group
dated 11 May 2016 and the circular dated 20 June
2016 with respect to the major transaction relating
to the acquisition of blasting assets, and as
mentioned in the announcement of poll results
passed on the extraordinary general meeting
held on 8 July 2016, during the period ended
31 December 2016, the relevant income generated
by Tibet Branch Company of Inner Mongolia Juli
Engineering Blasting Co., Ltd., a subsidiary of the
Group, amounted to be approximately RMB131.75
million and the gross profit will be approximately
RMB21.04 million. As such, the Group will continue
to focus on the expansion of the provision of
blasting operation.

Business Outlook

The Group will continue to focus on the
development of civil explosive business.

The Group will continue to put more efforts on
developing the manufacturing of explosives
business and make steady profit. We endeavor to
expand to the downstream business and we shall
continuously strive to develop mine engineering
operation just as we are developing the Tibet
engineering business. The Group will seek progress
amidst stability, make the best of government
policies such as “the Belt and Road” initiative and
explore new market.

13

EBOERARRE
EBEE

BE-Z-—R"E+-A=+—HILHA"
AEENTEUATERBRABWER
PBREMESFER - ARBEEROFRN
(¥BER SRIBNETPERBRWE
BL AZEBIASEGREEARE
R EEBKEERNRRERER
ERMER -

EMASERHA -2 —RFRA+—H
FRUNERHEENTIZZSNAE K
TE-RERACTRERRBEREE
MIBEXHZNBH L _Z-RFLAN
AOBRRRAG ERRBBEZAE LT
N AREZTFRR - REEBRHITIEE
BERLDRAREAS RAIRNBE-T—RF
TZA=+—BILERE EENBEERA
RARBEHIBITETL  EFANRARE
21048 T - UASERBEER N RREMR
IR AEE I TS -

EBRE

AEBNBEITEHRRBERES -

AEBGUBMITIFHEERY  BRIBE
Wk WA TR LN TEE
B-REBANERBILIRER A&
EhgRPRH ZOMR-F—KIE
B BERARHTS -

Third Quarterly Report 2016/2017 £ =% [F ¥4EHE



DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS OR SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES OF THE COMPANY
AND ITS ASSOCIATED CORPORATIONS

As at 31 December 2016, the interests or short
positions of the Directors (the “Directors”) and the
chief executive of the Company in the shares and
underlying shares of the Company or any of its
associated corporations (within the meaning of Part
XV of the Securities and Futures Ordinance (“SFO”))
which were notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV
of the SFO (including interests or short positions
which is taken or deemed to have under such
provisions of the SFO), or which were required, to
be entered in the register required to be kept under
section 352 of the SFO, or which were required to
be notified to the Company and the Stock Exchange
pursuant to Rules 5.46 to 5.67 of the GEM Listing
Rules, were as follows:

The Company - interests in Shares and
underlying Shares

Pizu Group Holdings Limited ttE@%EIZRER AR

ESRIEABRABRARFAREM
BrEROREBROZ2ESZIAXR

R-ZZ—XRE+-A=1+—8 ARQFRzE
Z(EZ)RETETHABEARRRIRE
R EE (FERABEHF RIS ([5F
FREE &G ]) EXVER) 2 B RARBEK D
PHEAREESFLBE GO EXVEETRS
D EEME A D B R R P72 R s sk
(BEREBEEFRAEGRIBHERTERS
SREREZREZIAR) KBRBEFHFK
BRI EI21MGBHAZIKII T ELS
MAZERRXR  KBEAIER ETR
AIZ5.4625 67K BEMERNRAI R 2
BaRgUAE T :

ARF - RO REARDER

Number Approximate
Name of and class of percentage of
Director Capacity/nature of interest securities held shareholding
BEsns 27 +-1:3:1 FEESFHERERN BRELSEIL
(Note 1) (Note 2)
(Brat1) (Br#te)
Mr. Ma Qiang Interest of a controlled 1,209,329,665 ordinary 33.98%
Bkt corporation (Note 3) shares (L)
ZEHEE 2w (Hi73) 1,209,329,6650% & &A% (L)
Interests of any parties to an 688,053,557 ordinary 19.33%
agreement to acquire shares (L) (Note 4)
interests in the Company 688,053,557 %
required to be disclosed TR(L) (W 7t4)
under sections 317(1)(a)
and section 318 of the SFO
ERmEET A7 B - U
WE-FREES LSS
{&155317(1)(a) 1 ;231816
ATRENEARNER
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Pizu Group Holdings Limited ttE@%EEERER AR

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS OR SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES OF THE COMPANY
AND ITS ASSOCIATED CORPORATIONS

(Continued)

The Company - interests in Shares and
underlying Shares (Continued)

ESRIEABRAEBREAQATREM
BEIEROREABRO 2 EZHKR

AN - RORABRSDES (F)

Number Approximate

Name of and class of percentage of
Director Capacity/nature of interest securities held shareholding
BEEpE g #EmtE FEESHERER BRESEIL
(Note 1) (Note 2)
(Hret1) (Kiztz)
Mr. Xiong Zeke Interest of a controlled 80,811,927 ordinary 2.27%
RRERE A corporation (Note 5) shares (L)

Ms. Qin Chunhong
e =

Mr. Liu Fali
BRIk

15

REBEE 2 s (1525)

Beneficial owner
EnBEBAA

Beneficial owner

EaffA

Beneficial owner

EEERA

Interests of any parties
to an agreement to
acquire interests in
the Company required
to be disclosed under
sections 317(1)(a) and
section 318 of the SFO

R HERT AT 8 - U

Wi —FR B E S LA EED

£317(1)(a)E R3181KE T
BEMADQROER

80,811,927 % 3 7 AR (L)

8,333,333 ordinary 0.23%
shares (L) (Note 5)
8,333,333k
L@ (W 725)

34,024,908 ordinary 0.96%

shares (L)

34,024,908/

EAER(L)

240,215,854 ordinary 6.75%

shares (L)

240,215,854

B

1,657,167,368 ordinary 46.57%
shares (L) (Note 4)
1,657,167,3680%
LKL (M 7t4)
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS OR SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES OF THE COMPANY
AND ITS ASSOCIATED CORPORATIONS
(Continued)

The Company - interests in Shares and
underlying Shares (Continued)

Notes:

1.

The letter “L” denotes a long position in the shares
or underlying shares of the Company or any of its
associated corporations.

The percentage of shareholding is calculated based
on the number of issued shares of the Company as
at 31 December 2016, taking no accounts of any
shares to be issued upon the exercise in full of the
conversion rights (the “Conversion Shares”) attached
to the convertible bonds (the “Convertible Bonds”)
issued by the Company pursuant to the instrument
for up to HK$837 million zero coupon convertible
bonds due in 2018 executed by the Company by
way of deed poll on 28 July 2015.

These shares were held by Shiny Ocean, the entire
issued share capital of which was owned by Mr. Ma
Qiang. Accordingly, Mr. Ma Qiang was deemed to
be interested in all the shares in which Shiny Ocean
was interested by virtue of the SFO.

These shares represented the interests of Mr. Ma
Suocheng, Ms. Ma Ye, Ms. Ma Xia and Mr. Liu Fali
in 151,666,666, 124,005,000, 172,166,037 and
240,215,854 shares of the Company respectively.

Pursuant to an irrevocable undertaking (the
“Irrevocable Undertaking”) dated 22 June 2015
given by Mr. Ma Suocheng, Ms. Ma Xia, Ms. Ma
Ye and Mr. Liu Fali in favour of Mr. Ma Qiang.
Mr. Ma Suocheng, Ms. Ma Xia, Ms. Ma Ye and
Mr. Liu Fali had undertaken, among others, (i) to
exercise the conversion rights attached to the
respective Convertible Bonds held by them in
accordance with the direction of Mr. Ma Qiang;
(i) to exercise their voting rights as shareholders
of the Conversion Shares (upon the exercise of
the conversion rights attached to the respective
Convertible Bonds held by them) in the shareholders’
meeting of the Company in accordance with the
direction of Mr. Ma Qiang; and (iii) not to transfer
the conversion rights nor Conversion Shares they
obtained upon the exercise of the conversion rights
to any third party without prior written consent from
Mr. Ma Qiang.

Accordingly, Mr. Ma Qiang was deemed to be
interested in all the shares in which Mr. Ma
Suocheng, Ms. Ma Xia, Ms. Ma Ye and Mr. Liu Fali
were interested by virtue of the SFO.
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Pizu Group Holdings Limited ttE@%EEERER AR

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS OR SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES OF THE COMPANY
AND ITS ASSOCIATED CORPORATIONS
(Continued)

The Company - interests in Shares and
underlying Shares (Continued)

Notes: (Continued)

5. These shares represented the interests of Fabulous
Seeker Holdings Limited in 80,811,927 shares of
the Company. As the entire issued share capital of
Fabulous Seeker Holdings Limited was owned by
Mr. Xiong Zeke, he was deemed to be interested in
all the shares in which Fabulous Seeker Holdings
Limited was interested by virtue of the SFO.

Save as disclosed above, as at 31 December
2016, none of the Directors or chief executive of
the Company had any interests or short positions in
any shares, underlying shares or debentures of, the
Company or any associated corporations (within the
meaning of Part XV of the SFO) which would have to
be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interests or short positions which
they are taken or deemed to have such provisions
of the SFO), or which were required, pursuant
to section 352 of the SFO, to be entered in the
register referred to therein, or which were otherwise
required, pursuant to the minimum standards of
dealing by directors of listed issuers as referred to
in Rules 5.46 to 5.67 of the GEM Listing Rules, to be
notified to the Company and the Stock Exchange.
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SUBSTANTIAL SHAREHOLDERS AND PERSONS
WITH DISCLOSEABLE INTEREST AND SHORT
POSITION IN SHARES UNDER SFO

So far as is known to any Director or chief executive
of the Company, as at 31 December 2016, the
following persons (other than the Directors or chief
executive of the Company as disclosed above)
had an interest or short position in the Shares or
underlying Shares of the Company as recorded in
the register required to be kept under section 336 of
the SFO:

Long positions in shares

Pizu Group Holdings Limited ttE@%EIZRER AR

BEEERAEHRIREATREZ
BROBERABZEERRRAL

RENEZRARFAZEETRARMRA -
RZZF-RE+-A=+—-0 THAZL
(EXABBEAAFEEREBITHRAR
BROM) AR R IR D AR R 0 h B R 1R

B LB RI3361FATFE 2 B R MR
BZBRIKE
R} 2R

Approximate

Name of Capacity/nature Number and class percentage
shareholder of interest of securities held of shareholding
RRERB ELVR £33 FEEFEA RER FREABEIH
(Note 1) (Note 2)
(Hfit1) (Hiit2)
Shiny Ocean Beneficial owner 1,209,329,665 33.98%
e EmBEBA ordinary shares (L)
1,209,329,6650% & & (L)
Mr. Ma Suocheng Beneficial owner 151,666,666 4.26%
HERELE EnHEBA ordinary shares (L)
(Note 3)
151,666,666/%
R(L) (Hret3)
Interests of any parties 1,745,716,556 49.05%
to an agreement to ordinary shares (L)
acquire interests in (Note 4)
the Company required 1,745,716,5560%
to be disclosed under LBR(L) (B 374)
sections 317(1)(a) and
section 318 of the SFO
ERHZET AR FE
Wk —RREZ S LA ED
£317(1)(a) & X318(5E T
RENADAOER
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Pizu Group Holdings Limited ttE@%EEERER AR

SUBSTANTIAL SHAREHOLDERS AND PERSONS
WITH DISCLOSEABLE INTEREST AND SHORT
POSITION IN SHARES UNDER SFO (Continued)

Long positions in shares (Continued)

RERSRMERIFERATHEZR
PREERABZEIERRRAL (B)

B zERE (&)

Approximate

Name of Capacity/nature Number and class percentage
shareholder of interest of securities held of shareholding
RREB B/ REME FEEFEARER FREABEI
(Note 1) (Note 2)
(Hrat1) (Hiit2)
Ms. Ma Xia Beneficial owner 172,166,037 4.84%
BELL EnBERA ordinary shares (L)
(Note 3)
172,166,037%
LmiR(L) (Hrit3)
Interests of any parties 1,725,217,185 48.48%
to an agreement to ordinary shares (L)
acquire interests in (Note 4)
the Company required 1,725,217,185/%
to be disclosed under L@BIR(L)(Hi24)
sections 317(1)(a) and
section 318 of the SFO
ERONSE IR Oba: o 2ol
EAWE-RREESZ R
HEEHIE317(1)(a)E 231815
ATHRENADRINER
Ms. Ma Ye Beneficial owner 124,005,000 3.48%
BT EnlEEA ordinary shares (L)
(Note 3)
124,005,0004%
L@RL) (Ha23)
Interests of any parties 1,773,378,222 49.83%
to an agreement to ordinary shares (L)
acquire interests in (Note 4)
the Company required 1,773,378,222%
to be disclosed under LBIR(L) (Hi24)
sections 317(1)(a) and
section 318 of the SFO
AR #7700k s 28D
Yebs — IR IR E 7 R E KA
£317(1)(a)fk &318{%%E
RENHADASER
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SUBSTANTIAL SHAREHOLDERS AND PERSONS
WITH DISCLOSEABLE INTEREST AND SHORT
POSITION IN SHARES UNDER SFO (Continued)

Long positions in shares (Continued)

Pizu Group Holdings Limited ttE@%EIZRER AR

RERSRMERIEEATHEZR
PRERABZEIERRRAL(B)

Bz (E)

Approximate

Name of Capacity/nature Number and class percentage
shareholder of interest of securities held of shareholdin
RRER ELg FEEFEAE RER FREARSL
(Note 1 (Note\ZJ
=3 (Hiit2
Mr. Yang Tao Beneficial owner 272,199,268 7.65%
BEkE EaBEBA ordinary shares (L)
272,199,268
TR
Mr. Li Man Beneficial owner 272,199,268 7.65%
WAL EnBBA ordinary shares (L)
272,199,268/
EEmR(L)
Mr. Lv Wenhua Beneficial owner 240,215,854 6.75%
(Note 5) EnBEAA ordinary shares (L)
BEESAE 240,215,854 %
(Htit5) EBR(L)
Mr. Liu Fali Beneficial owner 240,215,854 6.75%
(Note 6) ERBEBA ordinary shares (L)
BB L E 240,215,8547%
(Kizt6) BB
Interests of any parties 1,657,167,368 46.57%
to an agreement to ordinary shares (L)
acquire interests in (Note 4)
the Company required 1,657,167,368%
to be disclosed under LB (Hi24)
sections 317(1)(a) and
section 318 of the SFO
EAHZET S A e
Wk —RRIEE 5 K HE (B
£317(1)(a)fk X318(8E T
BEMARQ BN E R
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Pizu Group Holdings Limited ttE@%EEERER AR

SUBSTANTIAL SHAREHOLDERS AND PERSONS

WITH DISCLOSEABLE INTEREST AND SHORT

POSITION IN SHARES UNDER SFO (Continued)

Long positions in shares (Continued)

Notes:

1. The letter “L” denotes a long position in the shares
or underlying shares of the Company or any of its

associated corporations.

2. The percentage of shareholding is calculated based
on the number of issued shares of the Company as

at 31 December 2016.

3. These shares represented the interests of Mr. Ma
Suocheng, Ms. Ma Ye, Ms. Ma Xia and Mr. Liu Fali
in 151,666,666, 124,005,000, 172,166,037 and

240,215,854 shares of the Company respectively.

4. By virtue of the SFO and the Irrevocable Undertaking
given by Mr. Ma Suocheng, Ms. Ma Xia, Ms. Ma Ye
and Mr. Liu Fali in favour of Mr. Ma Qiang,
(1) Mr. Ma Suocheng was deemed to be interested
in all the Shares in which Ms. Ma Xia, Ms. Ma Ye,
Mr. Liu Fali and Mr. Ma Qiang were interested; (2)
Ms. Ma Xia was deemed to be interested in all the
Shares in which Mr. Ma Suocheng, Ms. Ma Ye,
Mr. Liu Fali and Mr. Ma Qiang were interested; and
(3) Ms. Ma Ye was deemed to be interested in all
the Shares in which Mr. Ma Suocheng, Ms. Ma Xia,
Mr. Liu Fali and Mr. Ma Qiang were interested; and
(4) Mr. Liu Fali was deemed to be interested in all
the Shares in which Mr. Ma Suocheng, Ms. Ma Xia,

Ms. Ma Ye and Mr. Ma Qiang.

5. Mr. Lv Wenhua is a senior management of the
Group.
6. Mr. Liu Fali is an executive director of the Group.

Save as disclosed herein, as at 31 December 2016,
the Company had not been notified of any other
person (other than the Directors or chief executive
of the Company) who had a discloseable interest
or short position in the Shares as recorded in the
register required to be kept under section 336 of the

SFO.
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SHARES

During the nine months ended 31 December 2016,
neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s
listed shares (nine months ended 31 December
2015: nil).

COMPETING INTERESTS

For the nine months ended 31 December 2016,
none of the Directors or the management
shareholders or any of their respective associates
(as defined in the GEM Listing Rules) of the
Company had an interest in a business which
causes or may cause any significant competition
with the business of the Group.

COMPLIANCE WITH CODE ON CORPORATE
GOVERNANCE PRACTICES

The Company has applied the principles and has
complied with all the code provisions as set out
in the Code on Corporate Governance Practices
(“Code”) contained in Appendix 15 of the GEM
Listing Rules throughout the period under review.

SECURITIES TRANSACTIONS BY DIRECTORS

During the nine months ended 31 December 2016,
the Company has adopted a code of conduct
regarding Directors’ securities transactions on
terms no less exacting than the required standard of
dealings as set out in Rules 5.48 to 5.67 of the GEM
Listing Rules. Having made specific enquiry of all
Directors, the Company was not aware of any non-
compliance with such code of conduct and required
standard of dealings throughout the nine months
ended 31 December 2016.
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Pizu Group Holdings Limited ttE@%EEERER AR

AUDIT COMMITTEE

The Company established an audit committee with
written terms of reference in compliance with Rules
5.28 to 5.33 of the GEM Listing Rules and code
provisions C.3.1 to C.3.6 of the Code. The primary
duties of the audit committee are, among others,
to review and supervise the financial reporting
processes and internal control procedures of the
Group and to provide advice and comments to
the Board accordingly. The audit committee is
composed of the three independent non-executive
Directors of the Company, namely Ms. Zhang Lin,
Mr. Enhe Bayaer and Ms. Liu Talin.

The Group’s draft unaudited financial statements
for the nine months ended 31 December 2016 have
been reviewed and commented by the members of
the audit committee.

As at the date of this report, the Board comprises
the following directors:

Executive directors:

Mr. Ma Qiang (Chairman)

Mr. Xiong Zeke (Chief Executive Officer)
Mr. Liu Fali

Mr. Ding Baoshan

Ms. Qin Chunhong

Independent non-executive directors:
Mr. Enhe Bayaer

Ms. Zhang Lin

Ms. Liu Talin

By order of the Board

Pizu Group Holdings Limited
Ma Qiang

Chairman

PRC, 10 February 2017
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