


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

Continuing Operations’ turnover of the Group
for the nine months ended 31 December
2014 (the “Period”) was approximately
RMB1,178.37 million, representing an increase
of approximately 1.4 times as compared to the
corresponding period in the previous fiscal
year.

The Group recorded a loss attributable to
owners of approximately RMB0.82 million for
the Period.

The Group recorded a total comprehensive
income attributable to owners approximately
RMB6.54 million for the Period.

Basic loss per share of the Group was
approximately RMB0.0007 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 2014

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 2014, together
with the unaudited comparative figures for the
corresponding periods in 2013, as follows:

(Unless otherwise stated, all financial figures
presented in this quarterly financial report are
denominated in Renminbi (“RMB”) thousand dollars)

CONDENSED CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME
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(BHEZHI)  XFREHBFREAZIE
HEHFEUARE ([ARKE]) TslE)

EHHRAE2EKER
(Unaudited) (Unaudited)
(REER) (REER)
Nine months ended Three months ended
31 December 31 December

BEt-A=t-HLAEA BEt-A=+-HL=@A

Notes

2014 2013 2014 2013

M | —F-mE “B-=F —E-mf —E2-=f

Continuing Operations HECEEY

Revenue [hE: 2 1,178,372 490,866 997,564 336,103
Cost of goods sold and HEERHAKR

services provided Pt RIS A (1,174,166) (486,673) (997,534) (333,001)
Gross profit EF 4,206 4,193 30 3,102
Other income and gain Hip e A R as 97 154 1 -
Administrative expenses B (3,029) (5,985) (1,210) (1,053)
Fair value gain/(loss) on BERBRELNFEAR

financial assets at fair value Z&BEEZAFE

through profit or loss B (1,703) 2,093 1,938 1,293
Change in fair value of fTEeBIAZ

derivative financial NFEE

investments - - 5 -
Gain on disposal of HEMHBARZ

subsidiaries g 1,352 - - -
Operating profit meEn 923 455 764 3,342
Finance costs BERKA (755) (2,740) - (1,128)
Profit/(loss) before income HELEEK Y

tax from continuing TR EBAIRR

operations (E#8) 168 (2,285) 764 2,214
Income tax P 3 - - - -
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(Unaudited)
(REER)
Nine months ended
31 December
BEt-A=t-ALI{EA

(Unaudited)
(REER)
Three months ended
31 December
BE+-A=t+-HL=M@A

Notes 2014 2013 2014 2013
Mt | —B-IF —Z-=F —E-mE —Z-=F
Profit/(loss) for the period &L £ 2 K
from continuing operations  i#EF,/ (5#8) 168 (2,285) 764 2,214
Discontinued operations BALER
Loss for the period BRIEEZEB 6
from discontinued HEEE
operations (992) (5,638) - (2,896)
(Loss)/profit for the period i[5 (&) /%7 (824) (7,923) 764 (682)
Other comprehensive AHMEMRE
income for the period WA
Exchange differences THREEEZ
arising from EXRZER
- translation of financial —HERBAR
statements of subsidiaries HB®RE - 786 - =
- reclassification relating - BBLEHBLR
to disposal of ZEHHE
subsidiaries 7,359 - - -
Total comprehensive AEEE2ENE/
income/(loss) for the (B8 ag
period 6,535 (7,137) 764 (682)
RMB(Yuan) | RMB(Yuan) |RMB(Yuan) | RMB(Yuan)
AR¥% () AR (L) AR% () AR (L)
(Loss)/earnings per share SR (F#&) /BF S
Basic and diluted ERREE (0.0007) (0.0076) 0.0006 (0.0007)




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 2014.

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.

Turnover

Turnover represents the revenue from trading
of minerals and the provision of school network
integration services to customers (discontinued
operations). The amount of each significant category
of revenue recognised in turnover during the period
is as follows:

M
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BRFTEHUBGRRAALCEL EEH
ARRZERZRGERM -

AEETEETEARSAE (HE|)E
BRT AEBEDHTEUARKES -
HiLAEE 2 ZETAAREEE -

2. HEH
EXVEBEREIEL  RRHSQS
REGRBTEP (BRIEER) ZWA -
HANBEREEBENERBE 2 EEERR
BRI

(Unaudited) (Unaudited)

(REBER) (REER)

Nine months ended
31 December
BET-A=t-RLAEA

Three months ended
31 December
BET-A=+-AL=EA

2014 2013 2014 2013
“E-mE —Z-=% “E-mE “B-=%
Continuing operations BREEEER
Trading of minerals RERESH 1,178,372 490,866 997,564 336,103
Discontinued operations BRIEEE
School network integration services SREREA %K 835 7,449 - 2,297
Total turnover R 1,179,207 498,315 997,564 338,400
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3.

Income tax 3. FisH
Income tax represents: FrigfiiE -
(Unaudited) (Unaudited)
(REER) (RBER)
Nine months ended Three months ended
31 December 31 December
BE+-A=t—-HLANEA BEt-A=t-BL={EA
2014 2013 2014 2013
ZB-QmE | —T-=F = ik —E-=F
Current tax AHHE
PRC enterprise income tax REI > E AR - = - =
Deferred tax BEHE
Current period AHE - - - -

Hong Kong profits tax is calculated at 16.5% on the
estimated assessable profits for the year. Tax on
income assessable in the PRC has been calculated
at the applicable PRC enterprise income tax rate of
25%.

No provision for profits tax in the Cayman Islands,
British Virgin Islands (“BVI”) and Hong Kong
has been made as the Group has no assessable
profit/income during the quarterly period in these
jurisdictions.

BEFIEHDRIEAFE G5 ERP Fla
Z16.5%51 5 o R B2 JERBMALZ B
HERBEF BRI 05 E25%51 5 -

BRAEBIRFRENEFHLHE LB
XHE([RBRELES]) REELEEL
TR EF WA - W EEHZE
RLEHE R Z IR



Disposal of subsidiaries

On 26 June 2014, the Company entered into a sale
and purchase agreement with an independent third
party to dispose of its entire equity interests in
Topsheen Limited for a total cash consideration of
HK$7.8 (equivalent to RMB6.16). Topsheen Limited
is principally engaged in investment holding, and no
any subsidiaries. The disposal was completed on 26
June 2014, since then, Topsheen Limited ceased to
be a subsidiary of the Group.

The gain on disposal of Topsheen Limited is
calculated as follows:

Consideration

Net Liability disposed of (note b)

Cumulative exchange differences in respect of
Topsheen Limited reclassified from equity to profit
or loss on disposal

Gain on disposal

Note b:

Net Liability disposal of is set out as below:

Other payables and accruals
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Disposal of subsidiaries

On 15 August 2014, Dragon Era Investments Limited,
a subsidiary of the Group, entered into a sale and
purchase agreement with an independent third party
to dispose of its entire equity interests in Jumbo
Lucky Limited and Superco Development Limited
which held entire interest in JtREESHRTHR
A&] (collectively known as “Jumbo Lucky Group”)
for a total cash consideration of HK$7.8 (equivalent
to RMB6.16). The principal business of the Jumbo
Lucky Group is to provide school network integration
services in the PRC. The disposal was completed on
15 August 2014. Since then, the Jumbo Lucky Group
ceased to be subsidiary of the Group.

The loss on disposal of Jumbo Lucky Group which is
included in the loss for the period from discontinued
operations is calculated as follows:

Consideration

Net Liability disposed of (note b)

Cumulative exchange differences in respect of
Jumbo Lucky Group reclassified from equity
to profit or loss on disposal

Reserves relating to the disposal

Loss on disposal

Note b:

Net liabilities disposed of is set out as below:

Property, plant and equipment
Trade receivables
Prepayment, deposits and other receivables

Cash and cash equivalents
Trade payables

Short-term loan

Other payables and accruals
Tax payables

HEHBAF
RZZ-—MENA+ER  AEE W

@A RF]Dragon Era Investments Limited
BBEVE=AIVEEHz HEER
Jumbo Lucky Limited %8B =% EAREA
ARELREEZEREER DA (HF
[Jumbo Lucky5 & |) 2 2 3piHE - &3
w78 (IHERARK6.16T) Re AR
{8 o Jumbo LuckyEEEZEHK AR
RESBRBEHER - HEFTHER T -
FNA+HBZEK - Bt - Jumbo Lucky
SETHALREBEWBARA -

& Jumbo Luckys B 2 &1 (FF AR
REBRIEEBZER)FHENT

RMB
ARE
RE =
HEZBEFEMNZD) 1,218
A BJumbo LuckyfE B 1
REBHOBEELE
Bmz 2EELER (2,918)
BHLEZ#E 1,134
HEZES (566)
Mito
HEZAEFESIWT
RMB
AR
ME - HR R 400
B 5 R AR 858
BEATIE - Re Rk
H A FEM KB 1,680
BeRESESEY 32
g SEMER (842)
SRR (406)
H o ERIRF R BRI B A (2,605)
FEHTRIA (335)
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Discontinued operations 6. BRLEX
The result of Jumbo Lucky Group during the period Jumbo LuckyE ERAHBEE =2 —/N
up to the date of its disposal on 15 August 2014 is FNA+ABEERBIE 2 EEHHIWT
set out below:
(Unaudited) (Unaudited)
(REER) (REBER)
Period from Six months Period from Three months
1 April 2014 to ended 31 | 1July 2014 to ended 31
15 August 2014 | December 2013 | 15 August 2014 | December 2013
B 8
ZE-mE HZE —E-mE kS
MA-AZ —3-=f th-RAZE =%
“8-mE | +ZA=1+-H ~8-mE | +ZA=+-H
NBTER IE~{EA NBTER E=®A
Revenue (note 2) W (f7##2) 835 7,449 159 2297
Cost of sales HERA (703) (7.153) (84) (2,093)
Gross (loss)/profit @ (F8R) /57 132 296 75 204
Other revenue and Hithizm Rk
other net income Hi A FE 1 501 - 249
Administrative expenses B (486) (6,361) (372) (3,293)
Operation loss GEER (353) (5,564) (297) (2,840)
Finance cost BERK (73) (74) (15) (56)
Loss before BEEH
income tax EE (426) (5,638) (312) (2,896)
Income tax expense FERAX = = = -
Loss on disposal of operation ~ HEGLEHE L
(note 8) BB (l#s) (566) - (566) -
Loss for the period from BRIEEHC
discontinued operations THEER (992) (5,638) (878) (2,896)

For the purpose of presenting discontinued
operations, the comparative relevant period results
and the related notes have been re-presented as
if the operations discontinued during the period
had been discontinued at the beginning of the
comparative period.

REFHCKIEEBME - LEABHRE
BRABNEELEEY  BOBNELL
ZEBTINL AR RBREAL L
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Dividends

The Board does not recommend payment of any
dividend for the nine months ended 31 December
2014 (Nine months ended 31 December 2013: Nil).

Loss per share

The calculation of basic loss per share are based
on loss attributable to the owners of the Company
and the number of ordinary shares in issue during
the period of 1,233,724,860 (Nine months ended 31
December 2013: the weighted average number of
ordinary shares in issue:1,049,376,171).

(Unaudited)
(REER)
Nine months ended
31 December
BE+-A=t-HLAEA

BE
EEQU A RARAE_T—NFE+—f
=+ —HIEABRARNEIRE (BE=F

F+H_A=t+—RLLN@EA : &)
BRER

BRERNEEBDBEARRAIER AEMN
BEERRAHEACETLEBRRNG
1,233,724,860 (BBZE—ZT—=41_A
=+—HIENAEA : ERTE @%%mz
PIHEFHE - 1,049,376,171) 5T &

£
=1

(Unaudited)
(REER)
Three months ended
31 December
BEt-A=t+-HL=fER

2014 2013 2014 2013
—E-mE —I-=F —E-mE —F-=
(Loss)/profit attributable to the AR AIHEH A
owners of the Company (E18) /B (824) (7,923) 764 (682)
As the impact of the conversion of the outstanding HREZT—NFR= =F

convertible bonds and the exercise of the
outstanding warrants were anti-dilative as at 31
December 2014 and 2013, accordingly, diluted loss
per share has not been disclosed.
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9. Share capital and reserves
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Convertible ~~ Foreign
Capital ~~~ Capital honds cumeney  Statutory
Share Share  distibutable  contrbution  Contrbuted equty translaion ~ and other - Accumulated

capitl - premim  reseve  resene sl resene  reseve resene [osses Total
LLERII 5\ T8EE: AR EREM

Bt RhEE ik B REER  HEER ik B ETER it

(Unaudted) ~ (Unauaited) ~(Unaudted) ~ (Unaudied) (Unauded)  (Unaudte)  (Uneudied) (Unaualted)  (Unaudted)  (Unaudted)

(KEZR) (ESW) (REBR) (REBD) REBN) (REBR) (REEM) (RESW) (REER) (xEEp)
A1 Aprl 2014 Ho3-PE
[Auded) pEREIEA) A% N B . » B IR N .
Loss fr te paiod TERER - - - - - - - - (624) (624)
Exchang diferences HEMRTAREE
arsg o disposl LE13E
of subsdiaies 135 7
Disposalof aPRC LE-hENENA
subsidery (113%) (113)
4131 Decmber 2014 #IE-EE
(Unauited) +-A=t-A

(*iE nie o nE B 5 i - b - [am o 138
Aol 2013
[Hudhed) nEo8m Bm - 9 B IR N X
Loss for the perod - - - - - - - - (793) 193
Eichange diferences
aising rom tenlaton
offinancialstaements
of subsidares 1L L]
Toal comprehensive TEEAE
incame for he period liasE 8 - U4 I TA G
Shates issid under
capalisaion
sharehlder’s oan 390 3160 - 138 - 172 18,140
4130 Sepember 2013 i
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(7B B BE A 18 " e % e
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MANAGEMENT DISCUSSION AND ANALYSIS
FINANCIAL REVIEW

The turnover of the Group for the nine months
ended 31 December 2014 was increased by
1.4 times as compared with the same period in
2013. The increase was mainly attributable to the
Group’s development of its bulk commodity trade
business, with low gross profit margin due to the
characteristics of the business. In the meantime,
revenue of the Group’s information technology
business in the education sector declined due to
the fierce competition within the industry, the Group
disposed of such segment on 15 August 2014.

The administrative expenses for the nine months
ended 31 December 2014 was decreased for
approximately 49.39% as compared with the same
period in 2013. The main reason is that the Group
has no need to amortise the intangible assets of
RMB3,570,000 again in current period.

Liquidity and Financial Resources

As at 31 December 2014, the shareholders’ funds
of the Group amounted to approximately RMB13.61
million. Current assets amounted to approximately
RMB14.24 million of which approximately RMB7.63
million were cash and bank balances and
approximately RMB5.28 million were prepayment
and deposit and others receivables. The Group’s
current liabilities amounted to approximately
RMBO0.66 million.

Capital Structure

Movements in capital structure of the Company
during the period are set out in note 9 to the
third quarterly report. The capital of the Company
comprises only ordinary shares.

Significant Investments

As at 31 December 2014, the Group did not have
any significant investments (2013: nil).
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Charge of Assets

The Group did not have any charge on its assets as
at 31 December 2014 (2013: nil).

Capital Commitment

As at 31 December 2014, the Group did not have
any material capital commitments.

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 2014, the Group did not have
any material contingent liabilities.

Human Resources

As at 31 December 2014, the Group had 4 full
time 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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BUSINESS OUTLOOK
Business Review

For the nine months period ended 31 December
2014 in this financial year, the primary income
source of the Group came from the trading business
of mineral products. Our operation on the business
has been getting more sophisticated with time
and has been bringing in sustainable revenue
for the Group. Meanwhile, there were changes
in the business environment for the business of
school network integration, in particular, market
competition has become more intense, contributing
to the continuous decline of income from this
business area. In order to focus resources on
businesses with better return, the Group sold the
business to an independent third party in August
2014.

During this period, the Group has also carried
out corporate restructuring by re-organizing the
subsidiaries under the Group and disposed of
some dormant companies, so as to streamline the
corporate structure of the Group and save expenses
that were unnecessary.

Prospect and Outlook

The Group will devote more resources to focus
on the development of the mineral products
trading business, review the existing operation
and consider new business directions. The Group
will continue to look for good opportunities and
continue to develop the lending business. At the
same time, the Group will continue to explore new
business directions as well as potential acquisitions
and investment opportunities, with an aim to
bring substantial and sustainable returns to the
shareholders.
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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

As at 31 December 2014, the interests or short
positions of the Directors (the “Directors”) and the
chief executive of the Company in the shares and
underlying shares (the “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
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EERIETBRAEBRAQTRHEM
BEEROREERG 2EZRAXA

R-ZE—NF+-_A=1+—8 ARQRIZE
E([EE)REBTRAEEAR 7&3
R AR (B& R EFRIE G (&
FREEER]) EXVER) 2 D &*aﬁaﬁx@
((Hﬂﬁﬁ%&ﬁ@%ﬁimﬁ&%ﬁ I EXV
BETREN WD EMNEARNB RER T2
ZIARE (B Tﬂﬁ%%ﬁ%&ﬁﬁ%ﬁﬂmﬁ‘ﬁﬁﬁﬁ
EWRBIRIEREB ZEEZIAR) - IR
H§ 55 R E G J%BSM'ME%U\E%M 5 FiT
MEDEMAZERSRAR - ﬂE%E;a\J%
f&iﬁ%ﬁﬁu%misw BRIEGARLD
BT ZERIOKR 0T -

FRA - RO REBRDER

Number of Shares

BROBE
Beneficial Controlled Percentage of
Director Owner Corporation Shareholding
Bs BEREEA ZEEEE BFREDLE
Mr. Ma Qiang 888,740,477 888,740,477 72.04%
Bk
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Notes:

These Shares are registered in the name of and beneficially
owned by Shiny Ocean Holdings Limited (“Shiny Ocean”).
Shiny Ocean is 100% legally and beneficially owned by Mr.
Ma Qiang.

Save as disclosed above, as at 31 December
2014, 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.

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 2014, 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 which would
fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the
SFO. or, who is expected, directly or indirectly, to
be interested in 10 per cent. or more of the nominal
value of any class of share capital carrying rights to
vote in all circumstances at general meetings of any
other member of the Group:
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Long positions in shares BB zHR
Nature of Number of Percentage of

Name Interest Shares shareholding
B/ A BRME RH#E EREDML
Shiny Ocean Beneficial owner 888,740,477 72.04%
B ExBEAA

(Note)

(Hat)
Notes: B
Shiny Ocean, a company incorporated in BVI, wholly and ﬁéﬁ;‘%??ﬁ%ﬁkﬁ%ﬁiﬂﬁﬁiﬁZﬂi BBk
beneficially owned by Mr. Ma Qiang. EEZEBnRE -

Save as disclosed herein, as at 31 December 2014,
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 or carrying rights to vote in all circumstances
at general meetings of any other members of the
Group.

SHARE OPTION SCHEME
Equity-settled share option schemes

On 23 July 2004, the Company adopted a share
option scheme (the “Share Option Scheme”) to
enable the Company to grant options to eligible
participants in order to reward or provide incentives
to its employees or any person who has contributed
or will contribute to the Group. The Share Option
Scheme shall continue in force for the period
commencing from 23 July 2004 and expiring at the
close of business on the tenth anniversary thereof,
after such period no further options will be granted
but the provisions of the Share Option Scheme shall
remain in full force and effect in respect of any
options granted before its expiry or termination but
not yet exercised.

BRAMESAEEEN ARALTHAEER
EREMAL (RARAZEETHETRITHA
BRINR-T-—MET - A=+—ARRK
DR ATENREE %&%f%ﬂ
3BeKrFE2ELAMLRBTHRE 2 s
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R R &
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RZZZEMFELA-+=Z0 ARFEARM
—RRE MR Bl (TR AR B)) - AR
AR EBRETSBR2EE U
BARBELABEHAREFLERZ
BEIEMAL BREFAHANR-ZZ
NELA-+t=RRKREATBEFZAE
EBRAERZMRAASESR  NZRE
RIresRbBRE ERBRESIE
SR LE B T R R AT 8 2 (e B AR
s BRESBZEUDARTRED -
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Under the Share Option Scheme, the directors
of the Company may offer to any employees or
any person who has contributions to the Group
including directors of the Company or any of its
subsidiaries share options to subscribe for shares
in the Company in accordance with the terms of the
Share Option Scheme.

The exercise price is determined by the directors of
the Company, and shall not be less than the highest
of (i) the closing price of the Company’s shares on
the date of grant, (i) the average closing price of
the shares for the five business days immediately
preceding the date of grant, and (iii) the nominal
value of the Company’s shares.

Each option gives the holder the right to subscribe
for one ordinary share in the Company.

On 22 July 2014, the Share Option Scheme had
been expired. The Company has not adopted new
Share Option Scheme.

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

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

COMPETING INTERESTS

For the nine months ended 31 December 2014,
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.
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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 2014,
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 2014.

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 2014 have
been reviewed and commented by the members of
the audit committee.
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As at the date of this report, the Board comprises RAREHH  EEZeKERAHENTES:
the following directors:

Executive directors: HiTEE :

Mr. Ding Baoshan (Chairman) TERWGE(FE)

Mr. Xiong Zeke FRERE A

Ms. Qin Chunhong REA L
Non-executive director: FHTEE

Mr. Ma Qiang m5o8

Independent non-executive directors: HUHHTESE -

Ms. Zhang Lin SR+

Ms. Liu Talin FEML+

Mr. Enhe Bayaer BRBEHREEE

By order of the Board REZEMm

Pizu Group Holdings Limited HEEEEZERERAR
Ding Baoshan 2

Chairman T=EW
PRC, 6 February 2015 FE —Z-AF-AXNH
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