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Pizu Group Holdings Limited 比優集團控股有限公司

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

Long positions in shares (Continued)

   Approximate
Name of Capacity/nature Number and class  percentage
shareholder of interest of securities held of shareholding
股東名稱 身份╱權益性質 所持證券數目及類別 持股概約百分比
	 	 (Note 1) (Note 2)
 	 （附註1） （附註2）

Mr.	Ma	Suocheng	 Beneficial	owner	 150,500,000	 5.02%	
馬鎖程先生	 實益擁有人	 ordinary	shares	(L)
	 	 (Note 4)
	 	 150,500,000股
	 	 普通股(L)（附註4）

	 Interests	of	any	parties	 1,946,883,223	 64.98%
	 	 to	an	agreement	to	 	ordinary	shares	(L)
	 	 acquire	interests	in		 (Note 5)
	 	 the	Company	required	 1,946,883,223股
	 	 to	be	disclosed	under	 普通股(L)（附註5）
	 	 sections	317(1)(a)	and
	 	 section	318	of	the	SFO
	 任何協議訂約方的權益，藉以
	 	 收購一間根據證券及期貨條例
	 	 第317(1)(a)條及318條須予
	 	 披露的本公司的權益
	
Ms.	Ma	Xia	 Beneficial	owner	 172,166,037	 5.75%
馬霞女士	 實益擁有人	 ordinary	shares	(L)
	 	 (Note 4)
	 	 172,166,037股
	 	 普通股(L)（附註4）

	 Interests	of	any	parties	 1,925,217,186	 64.26%
	 	 to	an	agreement	to	 ordinary	shares	(L)
	 	 acquire	interests	in	 (Note 5)
	 	 the	Company	required	 1,925,217,186股
	 	 to	be	disclosed	under	 普通股(L)（附註5）
	 	 sections	317(1)(a)	and
	 	 section	318	of	the	SFO
	 任何協議訂約方的權益，
	 	 藉以收購一間根據證券及
	 	 期貨條例第317(1)(a)條及318條
	 	 須予披露的本公司的權益

根據證券及期貨條例擁有須予披露之股
份權益及淡倉之主要股東及人士（續）

股份之好倉（續）
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SUBSTANTIAL SHAREHOLDERS AND PERSONS 
WITH DISCLOSEABLE INTEREST AND SHORT 
POSITION IN SHARES UNDER SFO (Continued)

Long positions in shares (Continued)

   Approximate
Name of Capacity/nature Number and class  percentage
shareholder of interest of securities held of shareholding
股東名稱 身份╱權益性質 所持證券數目及類別 持股概約百分比
	 	 (Note 1) (Note 2)
 	 （附註1） （附註2）

Ms.	Ma	Ye	 Beneficial	owner	 324,005,000	 10.81%
馬曄女士	 實益擁有人	 ordinary	shares	(L)
	 	 (Note 4)
	 	 324,005,000股
	 	 普通股(L)（附註4）

	 Interests	of	any	parties	 1,773,378,223	 59.19%
	 	 to	an	agreement	to	 ordinary	shares	(L)
	 	 acquire	interests	in	 (Note 5)
	 	 the	Company	required	 1,773,378,223股
	 	 to	be	disclosed	under	 普通股(L)（附註5）
	 	 sections	317(1)(a)	and
	 	 section	318	of	the	SFO
	 任何協議訂約方的權益，藉以
	 	 收購一間根據證券及期貨條例
	 	 第317(1)(a)條及318條須予
	 	 披露的本公司的權益

Mr.	Yang	Tao	 Beneficial	owner	 272,199,268	 9.08%
楊濤先生	 實益擁有人	 ordinary	shares	(L)
	 	 272,199,268股
	 	 普通股(L)

Mr.	Li	Man	 Beneficial	owner	 272,199,268	 9.08%
李滿先生	 實益擁有人	 ordinary	shares	(L)
	 	 272,199,268股
	 	 普通股(L)

Mr.	Lv	Wenhua	 Beneficial	owner	 240,215,854	 8.02%
呂聞華先生	 實益擁有人	 ordinary	shares	(L)
	 	 240,215,854股
	 	 普通股(L)

根據證券及期貨條例擁有須予披露之股
份權益及淡倉之主要股東及人士（續）

股份之好倉（續）
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Pizu Group Holdings Limited 比優集團控股有限公司

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	 2015,	 taking	 no	 accounts	 of	 any	
Conversion	 Shares	 to	 be	 issued	 upon	 the	 exercise	
in	 full	 of	 the	 conversion	 rights	 attached	 to	 the	
Convertible	Bonds.

3.	 These	 shares	 represented	 the	 interests	 of	 Shiny	
Ocean	 in	1,166,666	Conversion	Shares	 to	be	 issued	
by	 the	 Company	 upon	 the	 exercise	 in	 full	 of	 the	
conversion	 rights	attached	 to	 the	Convertible	Bonds	
held	 by	 Shiny	 Ocean	 at	 the	 initial	 conversion	 price	
of	 HK$0.36	 (subject	 to	 adjustment)	 per	 Conversion	
Share.

4.	 These	 shares	 represented	 the	 interest	 of	 Mr.	 Ma	
Suocheng	and	Ms.	Ma	Ye	in	150,500,000	Conversion	
Shares	 and	 324,005,000	 Convers ion	 Shares	
respectively	to	be	issued	by	the	Company	upon	their	
exercise	 in	 full	 of	 the	 conversion	 rights	 attached	 to	
the	 respective	 Convertible	 Bonds	 held	 by	 them	 at	
the	 initial	 conversion	 price	 of	 HK$0.36	 (subject	 to	
adjustment)	 per	 Conversion	 Share	 and	 the	 interests	
of	 Ms.	 Ma	 Xia	 and	 Mr.	 Liu	 Fali	 in	 172,166,037	 and	
240,215,854	shares	of	the	Company.

5.	 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,	 each	
of	 Mr.	 Ma	 Suocheng,	 Ms.	 Ma	 Xia,	 Ms.	 Ma	 Ye	 and	
Mr.	 Liu	 Fali	 was	 deemed	 to	 be	 interested	 in	 all	 the	
shares	 in	 which	 Mr.	 Ma	 Suocheng,	 Ms.	 Ma	 Xia,	
Ms.	 Ma	 Ye,	 Mr.	 Liu	 Fali	 and	 Mr.	 Ma	 Qiang	 were	
interested.

Save	as	disclosed	herein,	as	at	31	December	2015,	
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.

根據證券及期貨條例擁有須予披露之股
份權益及淡倉之主要股東及人士（續）

股份之好倉（續）

附註：

1.	 字母「L」指本公司或任何其相聯法團股份
或相關股份之好倉。

2.	 股權比例乃根據本公司於二零一五年十二
月三十一日之已發行股份數目計算，惟未
計及可換股債券所附兌換權獲悉數行使時
將予發行的任何換股股份。

3.	 該等股份為耀洋根據按初始換股價每股換
股股份0.36港元（可予調整）將予發行的可
換股債券所附兌換權獲悉數行使時本公司
將予發行的1,166,666股換股股份。

4.	 該等股份為馬鎖程先生及馬曄女士持有
的根據按初始換股價每股換股股份0.36
港元（可予調整）向彼等將予發行的可換
股債券所附兌換權獲悉數行使時本公司
分別將予發行的150,500,000股換股股份
及324,005,000股換股股份及馬霞女士及
劉發利先生分別持有172,166,037股及
240,215,854股本公司股份之權益。

5.	 根據證券及期貨條例以及馬鎖程先生、馬
霞女士、馬曄女士及劉發利先生向馬強先
生作出的不可撤銷承諾，馬鎖程先生、馬
霞女士、馬曄女士及劉發利先生各自被視
為於馬鎖程先生、馬霞女士、馬曄女士、
劉發利先生及馬強先生持有的所有股份中
擁有權益。

除本報告所披露者外，本公司並不知悉有
任何其他人士（本公司之董事或主要行政人
員除外）於二零一五年十二月三十一日於股
份中擁有須記錄於根據證券及期貨條例第
336條存置之登記名冊並須予披露之權益或
淡倉。
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PURCHASE, SALE OR REDEMPTION OF THE 
COMPANY’S LISTED SHARES

During	 the	 nine	months	 ended	31	December	 2015,	
neither	 the	 Company	 nor	 any	 of	 its	 subsidiaries	
purchased,	sold	or	redeemed	any	of	the	Company’s	
listed	 shares	 (nine	 months	 ended	 31	 December	
2014:	nil).

COMPETING INTERESTS

For	 the	 nine	 months	 ended	 31	 December	 2015,	
none	 o f 	 t he 	 D i rec to rs 	 o r 	 t he 	 managemen t	
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	 2015,	
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	2015.

購買、出售或贖回本公司上市股份

於截至二零一五年十二月三十一日止九個
月，本公司或其任何附屬公司概無購買，
出售或贖回本公司任何上市股份（截至二零
一四年十二月三十一日止九個月：無）。

競爭權益

截至二零一五年十二月三十一日止九個月
期間，本公司之董事、管理層股東或彼等各
自之聯繫人士（定義見創業板上市規則）概
無於對本集團業務構成或可能構成任何重
大競爭之業務中擁有權益。

遵守《企業管治常規守則》

於回顧期間內，本公司已一直應用《創業板
上市規則》附錄15《企業管治常規守則》（「該
守則」）所載之原則，並已遵守其中所列載
之所有守則條文。

董事進行證券交易

截至二零一五年十二月三十一日止九個月
期間內，本公司已就董事進行證券交易採納
一套比《創業板上市規則》第5.48至第5.67
條所載之交易必守標準更高的董事證券交
易守則。本公司亦已向各董事作出特定查
詢，而本公司並不知悉截至二零一五年十二
月三十一日止九個月期間內任何時間未有
遵守該守則及交易必守標準之任何事項。
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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,	
Ms.	Liu	Talin	and	Mr.	Enhe	Bayaer.

The	 Group’s	 draft	 unaudited	 financial	 statements	
for	the	nine	months	ended	31	December	2015	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.	Ding	Baoshan	(Chairman)
Mr.	Xiong	Zeke
Ms.	Qin	Chunhong
Mr.	Liu	Fali

Non-executive director:
Mr.	Ma	Qiang

Independent non-executive directors:
Ms.	Zhang	Lin
Ms.	Liu	Talin
Mr.	Enhe	Bayaer

By	order	of	the	Board
Pizu Group Holdings Limited
Ding Baoshan
Chairman

PRC,	1	February	2016

審核委員會

本公司已遵照《創業板上市規則》第5.28條
至第5.33條及該守則條文C.3.1至C.3.6成立
審核委員會並以書面方式列明其職權範圍。
審核委員會之主要職責為（其中包括）審閱
及監督本集團之財務匯報過程及內部監控
程序，並就此向董事會提供建議及意見。審
核委員會由本公司的三位獨立非執行董事
張琳女士、劉塔林女士和恩和巴雅爾先生
所組成。

本集團截至二零一五年十二月三十一日止
九個月期間之未經審核財務報表文稿已由
審核委員會成員審閱並由其對此提供意見。

於本報告日期，董事會成員包括以下董事：

執行董事：
丁寶山先生（主席）
熊澤科先生
秦春紅女士
劉發利先生

非執行董事：
馬強

獨立非執行董事：
張琳女士
劉塔林女士
恩和巴雅爾先生

承董事會命
比優集團控股有限公司
主席
丁寶山

中國，二零一六年二月一日
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