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Pizu Group Holdings Limited LLE%EZERER AR

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 BE

AREEHE_ZT-—_FAA=+AL

o Turnover of the Group from the continuing o

2

operations for the six months ended 30
September 2012 (the “Interim Period”) were
approximately RMB11.70 million, representing
an increase of approximately 6.56% as
compared to the corresponding period in the
previous fiscal year.

The Group recorded a loss attributable to
owners of approximately RMB0.62 million for
the Interim Period.

The Group recorded a total comprehensive
income attributable to owners approximately
RMBO.79 million for the Interim Period.

Basic loss per share of the Group was
approximately RMB0.0007 for the Interim
Period.

The Board does not recommend the payment
of any dividend for the Interim Period.
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UNAUDITED RESULTS FOR THE SIX MONTHS
ENDED 30 SEPTEMBER 2012

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 six months ended 30 September 2012, together
with the unaudited comparative figures for the
corresponding periods in 2011, as follows:

(Unless otherwise stated, all financial figures
presented in this interim financial report are
denominated in Renminbi ("RMB”) thousand dollars)
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BE-E-—-—EAA=1+HLAAEAR
Bz ABERES

HEEEERERRAR((AARDESSE
(228 ) MEARRREMBAR (51
[FEEDBZE-Z——FAA=THILER
BEAMRZ ARERFA RS BER-F
—— Rz AREEREBETFOT

(B EZHI) KPHHBFREAZITE
HEHFEAARE ([ARE)) TsE)

CONDENSED CONSOLIDATED STATEMENT OF B4 42 EikiE
COMPREHENSIVE INCOME
(Unaudited) (Unaudited)
(REER) (RBER)
Six months ended Three months ended
30 September 30 September
BENA=THLEREA BEAA=THL=M@EA
Notes 2012 2011 2012 2011
iz | =8—=F —T-—F —E--F% —T——F
Continuing operations ~ HESE %%
Revenue S 2 11,704 10,983 6,080 4,982
Cost of goods sold and HEERKAR
services provided PR AR A5 AR (7,976) (6,121) (5,233) (3,777)
Gross profit E 3,728 4,862 847 1,205
Other income and gain Ha e Rz 3 326 75 171 5
Administrative expenses  fTH( i (6,130) (9,910) (3,220) (6,790)
Gain on early redemption 12 FEEE A R E
of convertible bonds paE 3,125 - 2,972 -
Fair value loss on financial #BBREZATERZ
assets at fair value SRMEELATE
through profit or loss BE 4) (1,418) - (1,418)
Operating profit/(loss) "BERA/ (BE) 1,045 (6,391) 770 (6,998)
Finance costs BMEBRA (1,405) (2,762) (604) (996)
(Loss)/profit before BRETIS B AT
income tax (BB) /%% 5 (360) (9,153) 166 (7,994)
Income tax credit/(expense) FrEHEL,/ (H%) 6 (264) 411 70 -
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(Unaudited) (Unaudited)
(REER) (RBER)
Six months ended Three months ended
30 September 30 September
BEAA=THIEAEA BERA=THIL=MEA
Notes 2012 2011 2012 2011
Ma | =%-=% | —F % |=%-=f| —% %
(Loss)/Profit for the period ~ REIMEHELE
from continuing operations £ (§1#8) /#7 (624) (8,742) 236 (7,994)
Discontinued operation BRIEGEER
Loss for the period from BRIEEEEE 2
discontinued operation HHEEE - (13,759) - -
(Loss)/Profit for the period ~ ZAHIF (F1#8) /%H (624) (22,501) 236 (7,994)
Other comprehensive AHEEMZE
income for the period WA
Exchange differences TIREEEZ
arising from EXZER
~ translation of financial ~HREHBAR
statements of subsidiaries WBHE 1,412 341 1,412 3,204
- reclassification relating to -BHLERSE
disposal of operations EBIEFNE - 76 - -
1,412 417 1,412 3,204
Total comprehensive AHEEENE/ (5B)
income/(loss) for the BE(NKBRHIE)
period (net of tax) 788 (22,084) 1,648 (4,790)
RMB(Yuan) | RMB(Yuan) |RMB(Yuan) | RMB(Yuan)
AR# () ARE (L) AR# () AR (L)
(Loss)/Earnings per share & (F#8) /BF 3
Basic F-%:3
- from continuing and - RERBBEER
discontinued operations BRIFER (0.0007) (0.025) 0.0003 (0.009)
- from continuing operations - REFELL LK (0.0007) (0.010) 0.0003 (0.009)
— from discontinued operations - RE D& IF £ - (0.015) - -
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CONDENSED CONSOLIDATED STATEMENT OF  H B4 A B BR R E
FINANCIAL POSITION
(Unaudited) (Audited)
(REER) (&%)
30 September 31 March
Notes 2012 2012
Bt —B-Cf —T-f
NB=+H “A=+—H
Non-current assets FRBEE
Property, plant and equipment MmE EBERERE 749 868
Other intangible assets HEWEE 9,522 11,910
Goodwill RS 36,431 36,431
Derivative financial asset TEEREE - 20
46,702 49,229
Current assets hBEE
Inventories BE 1,164 -
Trade and other receivables, B 5 R EM R
prepayment and deposit ANFERES 9 7,426 10,985
Loan receivable B E R - 12,150
Financial assets at fair value BRBEREAREEIE
through profit or loss JEBEE - 153
Escrow deposit (=it 8,100 -
Cash and cash equivalents ReREEEEN 13,570 28,221
30,260 51,509
Current liabilities hBAE
Trade payables ERESER 10 1,625 4,531
Other payables and accruals HAh R R
FEEt 2 A 10,392 9,709
Obligations under a finance MERERE
lease - 3
Short-term loan REER 11 12,180 -
Income tax payable EHPRER 253 385
24,450 14,628
Net current assets hBEERE 5,810 36,881
Total assets less current EELERTDEE
liabilities 52,512 86,110
Non-current liabilities FREEE
Convertible bonds gk ESR - 47,237
Long-term loan RHER 12 30,495 -
Deferred tax liabilities EEREAR 1,670 1,670
32,165 48,907
NET ASSETS EEFE 20,347 37,203
CAPITAL AND RESERVES BRAR#E
Share capital R 13 18,877 18,877
Reserves f#E 1,470 18,326
TOTAL EQUITY MR 20,347 37,203
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CONDENSED CONSOLIDATED STATEMENT OF ISEEEEEY Y- FIES
CHANGES IN EQUITY
Foreign
Capital Convertble ~ Share-hased  cumency
Share Share  distributable  Contributed bonds equity compensation  translation ~ Accumulated
capital  premium  reseve  surplus  reserve  reseve resee [osses Total
BATRY TERE b3t
k% RbER fHE EHEY  BEREE ROEAGE i ErER &t
(Uneudited] ~ (Unaudted) ~(Unaudted)  (Unaudited) [Unaudited) (Unaudted) ~ (Unaudteq) [Unaudited) (Unaudited)
(FEER) (REER)  (REER) (REER) REER (REER (REER) (REER) REER)
A1 Aprl 202 RoF-ZERE-B
(Aude) = By uee B R AR N1/ N 11 I
Los for the perod 15388 (624) (624
Bchnge dfeencesarsng~ AEHBATHRER
fiom ansltonof nenci EE7ERER
statements of subsidaries 1412 141
Tod comprehensiencome.~~ ZEE2E
forthe period b | 14 1412
Eaty redempion of FREOTARES
Convertbl Bonds (17743) (764
At 30 September 2012
(Unaudteq) 18877 3618 B R - 3508 (251) (108 N34
A1 Aprd 2011 (e ROI--ERA-RIER) MR 6 - W B MR (%) ey o
Logs for the period b - - - - - - (22801 (250
xchange diferences TeEEEL
aisng fom ]
- ranslon o fanciel -BEHELA
staements o subsidaes kg K k0
- teassicaon refing -EBbEREEE
{o dispose of aperaions 2EHAE T %
Toa comprehenshercomelloss) - BERENE/ (F)
fr e peied s moopa
Shaes ssuedinderconverson. - FEEETARES
of converie bonds kb 396 R - - By 176%
Defored aveflect onconersion.~ EATRRER 2 £
of convertbl bonds fise 147 147
Tenslrtoreened pofis pon— F B &2
Tt ofshe optons ERERH (4007 400
430 September 2001 (Unavaired) 7
gr7es 39000 - " 21,12 10683 (1191 (42758)) 1975
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CONDENSED CONSOLIDATED STATEMENT EHEAELTES

OF CASH FLOWS

For the six months ended 30 September 2012 BE-_FT——FAA=1HIANEA
(Unaudited)
(REER)
Six months

ended 30 September
BEAA=THLEAER

2012 2011
—Z2--f —T——F

Net cash inflow/(outflow) from MEEBEBRERN/

operating activities (R 38 6,142 (15,936)
Net cash inflow from REFZBMERE

investing activities MAFE 4 21,753
Net cash (outflow)/inflow from BEEDRS ORL)/

financing activities MAFE (22,209) 4,056
Net (decrease)/increase ReRB2EED

in cash and cash equivalents (R) /EmFE (16,063) 9,873
Cash and cash equivalents at BOR2 R

beginning of the period ReZEMD 28,221 5,679
Effect of foreign exchange HNERERGE T B

rate changes 1,412 341
Cash and cash equivalent at BREER

end of the period Re%EY 13,570 15,893
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Notes:

1.

Principal accounting policies

The unaudited condensed interim financial
statements have been prepared in accordance
with Hong Kong Accounting Standard 34 “Interim
Financial Reporting” 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 2012.

The condensed interim financial statements are
unaudited, but have 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.

i

TEEHEE

REFILERPBRPBREIRIBERES
SHMAS ([BHEHAMRAG]) TEHZ
BB G LR E34 [hHBBRE | AR
(BERHARPHARAAGERES LM
RADZERBEERAEMRE - IXAZE
HREREBE-_T-—FZA=+—HIt
FEZE2FUBREMIBEEH B -

HATRABRRAREER  HERA
RRAZEGREEREN -

ASETEEDEARLME ((HE]) &
BEL HEBEPTIEUARBET
A AEBRz EETAARKRS -

2. Revenue 2. W &
The Group is principally engaged in the provision of REBTEHEPEREEBRPRESRE
school network integration services and information REMBBEEBAZRERETEERE
technology related services in the PRC and AERARE  UBER EEETERB
proprietary investments, private equity investments, RERES -
financial advisory, asset management services and
money Lending.
Turnover represents the revenue from its principal EEBIERETEARERBTRLAANE
activities which are mainly the provision of services TEEZWA - BNEREEBANRERIK
provided to customers. The amount of each B REERREANOT :
significant category of revenue recognised in
turnover during the period is as follows:
(Unaudited) (Unaudited)
(REER) (REEH)
Six months ended Three months ended
30 September 30 September
BENBZTRLAMER BENAZTALZMEA
2012 2011 2012 2011
—2-ZF —Z——§ —2-ZF 2§
Continuing operations BELSEER
School network integration services ~ SRARER R 11,113 10,983 6,080 4,982
Interest Income from money lending  FUEF BMA 591 - - -
11,704 10,983 6,080 4,982
Discontinued operations BRLER
Information technology services EVILGE ¥4
in the electricity power BB RS
industry - 1,661 - -
Total turnover BEZEE - 12,644 - 4,982
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Other income and gain 3. HtiWARKE
(Unaudited) (Unaudited)
(RBER) (REER)
Six months ended Three months ended
30 September 30 September
HEAA=TALAER BEAB=TAL=MEA
2012 2011 2012 2011
—3-ZF 2§ —3-ZF 2§
Bank interest income FATHE]WA 4 75 2 5
Consultancy income ERMA 92 - 46 -
Value added tax refunds EEBER 103 - - -
Others Eft 127 - 123 -
326 75 17 5
Segmental information 4. SEHER
(a)  Business segments (a) HESEH
In identifying the Group’s operating segments, REI D REE 78 E D200 - EIE
the management generally follows the Group’s BE—HMREAEEZREEE
service lines which represent the main service AEBRHEZTEREER - ZK;’%
lines provided by the Group. The Group has BEBEATAZ2EDH

identified the following reportable segments:

- School network integration services;
and

- Interest Income from money lending.

- Information technology services in the
electricity power industry (Discontinued
operations);

Each of these operating segments is managed
separately as each of them requires different
resources. For the six months ended 30
September 2012, there has been no change
from prior periods in the measurement method
used to determine operation segments and
reported segment profit or loss.

|
i

ERBREARYE &

- HEAEHA -
- BATEEABBRE (BX
X

R EEE D HHEEOER
7FIT A& DB DHEEE - 3
——ENA=ZFTHIEAE

%W}%i#‘é%ﬁ%ﬁ&iiﬁ
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Six months ended 30 September 2012

BE—F——FNA=F+HINEA

(Unaudited) (KAEF)
Continuing Discontinued
operations operations
BELCEER BRILER
Information
School technology
network Interest Income services in
integration ~ from money  the electricity
services lending power industry  Consolidated
ERAK ENfT¥x
EARE REFRMA  ERRERE g8
Segment revenue LD
External sales HoMEE 11,113 591 - 11,704
Segment operating profitf(loss) 78 &EH / (E5i8) 794 670 - 1,464
Interest income and unallocated % 84 A & & 85
other corporate income HipdZRA 3,351
Unallocated corporate expenses &N R A ER % (5,175)
Loss before income tax BRETERAEE (360)
Income tax expense FERAR (264)
Loss for the period HAER (624)

As at 30 September 2012 (Unaudited)

R-F——FNF=+H (FEFE)

Continuing Discontinued
operations operations
BREEXH BRIEER
Information
School technology
network Interest Income services in
integration from money  the electricity
services lending power industry  Consolidated
ERARK ENfr¥e
BARE HENSWA EANEREB g8
ASSETS gE
Segment assets PHEE 1,111 13,028 - 24,139
Unallocated corporate assets ~ AREENRGEEE 52,823
Total assets BEE 76,962
LIABILITIES af
Segment liabilities HHBEE 6,338 11,809 - 18,147
Unallocated corporate liabiliies  KEEPRCEEE 38,468
Total liabilities BERE 56,615
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Six months ended 30 September 2011

Pizu Group Holdings Limited ttE@&@ZRAER AR

BZ —F——FNA=THINEA

(Unaudited) (RAEFRE)
Continuing Discontinued
operations operations
BEELEER BRIEER
Information
School technology
network Sales of services in
integration application  the electricity
services software  power industry  Consolidated
ELek HE ENTEL
BERB EREL  ERMERE G
Segment revenue AHlE
External sales e 10,983 - 1,661 12,644
Segment operating profit/(loss) ALEH/ (BB 1,453 (1,088) (13,759) (13,394)
Interest income and unallocated ~ F|EMARKEEAE
other corporate income ECUET ON 76
Unallocated corporate expenses FEAROEER (9,594)
Loss before income tax REGHAIEE (22912)
Income tax credit FiEtEs 411
Loss for the period HAEE (22,501)
As at 30 September 2011 (Unaudited) R-F——FNA=+H (FKEFE)
Continuing Discontinued
operauons operations
REREED BRIEER
Information
School technology
network Sales of services in
integration application  the electricity
services software  power industry  Consolidated
2RBR% HE  BARZ
BERHS EREG  ERBERRE Ga
ASSETS %
Segment assets PHEE 23,061 846 - 23,907
Unallocated corporate assets ~ REENBAEEE 77,030
Total assets BEE 100,937
LIABILITIES af
Segment liabilities PHEE 3,502 19 - 3,521
Unallocated corporate liabilties  ReENRAEEE 67,441
Total liabilities BEE 70,962
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(b)  Geographical segments

The Group’s operations are located in two
principal economic environments, Hong Kong
and the PRC.

In presenting information on the basis of
geographical segments, segment revenue
is based on the geographical location of
customers. Segment assets and capital
expenditure are based on the geographical
location of the assets.

(b) HEDEH

AEBEMALHERE (BERF
B) PR E X7 -

BE S E2FIERE - D BYE
LRBEEPHEME D - D BEE
REARX R EEREE S o

Hong Kong The PRC
B HE
(Unaudited) (Unaudited)
(REER) (REER)
As at 30 September As at 30 September
RhB=+H RAA=+H
2012 2011 2012 2011
el T e M e M s
Revenue from external RENREPZ
customers g
- Continuing operations 3,809 - 11,342 10,983
- Discontinued operations - - - 1,661
3,809 - 11,342 12,644
Carrying amount of PHEEZ
segment assets EEE 65,851 77,030 11,111 23,907
Additions to property, mE - BERK
plant, equipment ZHE - - - 21
5.  (Loss)/profit before income tax 5. BRETEBA(FE), B

(Loss)/profit before income tax is arrived at after

BATEBA (SR RFDERBRAT

charging: BE :
(Unaudited) (Unaudited)
(REER) (REBER)
Six months ended Three months ended
30 September 30 September
BEAA=+AHLEXEA BEAA=tAL=MA
2012 2011 2012 2011
—E--F —T——F —E--F —T——F
Continuing operations HECEER
Auditor s remuneration ZEAME - - - -
Cost of inventory sold and EHFERRER
services rendered R 2 A 7,976 6,121 5,233 3,777
Depreciation of fixed assets TEENE 120 105 60 52
Operating lease rental in respect it REFZEE
of land and building hik=tiika 420 555 240 244
Net loss on financial BRBEEAS
assets at fair value through BESE 22
profit or loss REZERBRIE 4 1,415 4 1,415
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6. Income tax credit/(expense) 6.

Income tax credit/(expense) represents:

Pizu Group Holdings Limited ttE@&@ZRAER AR

FEHER/ (%)
FiEkEe,/ (FAX)E:

(Unaudited) (Unaudited)
(REER) (REER)
Six months ended Three months ended
30 September 30 September
BEAAZTHLEAEA BEAA=THIL=MEA
2012 2011 2012 2011
—B--F —Z——f —3--F% —E——F
Continuing operations HECEEY
Current tax AH%E
PRC enterprise income tax TR EME (264) (363) 166 -
Deferred tax EEHE
Current period AHfH - 774 - -

(264)

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 interim period in these
jurisdictions.

PRC enterprise income tax

Tax on profits assessable in the PRC has been
calculated at the applicable PRC enterprise income
tax (“EIT") rate.

TREEREBEERAF (“EH), the subsidiary
from which the major portion of the Group’s turnover
is derived, were subject to EIT.

7. Dividends 7.

The Board does not recommend payment of any
interim dividend for the six months ended 30
September 2012 (Six months ended 30 September
2011: Nil).

8. (Loss)/Earnings per share 8.

The calculation of basic (loss)/earnings per share
from continuing and discontinued operations are
based on (loss)/profit attributable to the owners of
the Company and the weighted average number
of ordinary shares in issue during the period of
943,719,455 (Six months ended 30 September 2011:
909,590,440 shares).

411 166 -

HRAEERINEHEFHE  ZEREL
ﬁi% (/%EE}?E?%J)& %‘/ﬁrﬂééﬂf

/f%EZf/WBEf%/E

s I7a A

PEIEFRET RN RADRETED
EMBRERREEH -

AEEEXBERREMBARLREE
BHRHMEARDFA(E#])  HWERRAE
f%ﬁlﬁﬁ%ﬁﬂ%%ﬁ"

RE

EEQUTRAREE T ——F/A
=T RAEREARMEETRES (BE=
E-—FNA=+HLAER: &) -

Sk(E8E) BF

G RXGRCRIERS 2 BREK
8) /BFDRERD Wﬁ*ﬁ I 45(
TE)//ﬁf|&EA$HﬂFﬁWE§§TT M

57 MIBF £ %1943,719,4558 (2~ F
&;fﬁpﬁ +H1E7<1E A : 909,500,440

B

;
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(Unaudited) (Unaudited)
(RBER) (RBER)
Six months ended Three months ended
30 September 30 September
BEAA=THLEAREA BEAA=tHIL=MA
2012 2011 2012 2011
—E-=F —T——f —E-=F —T——f
(Loss)/Profit attributable to the
owners of the Company
- from continuing
operations (624) (8,742) 236 (7,994)
- from discontinued
operations - (13,759) - -
(624) 22,501) 236 7,994)

As the impact of the conversion of the outstanding
convertible bonds and the exercise of the
outstanding share option and warrants were anti-
dilative as at 30 September 2012 and 2011.
Accordingly, diluted loss per share have not been

disclosed.
Trade receivable Other receivables, prepayment 9. CEREMERESENZEARRS
Deposits
(Unauditedg (Audited)
(RBERZ (& &=%)
30 September 31 March
2012 2012
—E-C-F = § ——
ABA=1+H =A=+—H
Trade receivables FEUE F IR 3,756 7,467
Other receivables H IR 3K 1,478 22
Prepayments AT FRIE 2,045 1,748
Deposits b 147 1,748
7,426 10,985

Ageing analysis of trade receivables (net of

EREZER (NBRRE) REEFEAHZ

impairment) based on invoice dates, is as follows: BEEOFmT

(Unaudited) (Audited)
(RBER) (&%)
30 September 31 March
2012 2012

—EBE-C—F :?*:
hWBE=+H =A=+—H
0-30 days 0%30H 948 4,849
31-90 days 31%£90H - -
91-365 days 91%365H 2,161 1,971
Over 1 year BiR—F 647 647
3,756 7,467

Trade receivables are normally due within 30 to 360

days from the date of billing.

Interim Report 2012/2013 i iE RS
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10.

11.

12.

Pizu Group Holdings Limited ttE@&@ZRAER AR

Trade payables 10. ENESEX
Ageing analysis of trade payables, based on invoice BRESEFBREEZAH KRN
dates, is as follows: T
(Unaudited) (Audited)
(REER) (& &=%)
30 September 31 March
2012 2012
—E-—-F 7:§f:
ABA=1+H =A=+—~H
0-30 days 0%30H 4 1,519
31-90 days 31£90H 989 974
91-365 days 91£365H 335 1,899
Over 1 year HBBe—F 297 139
—_ 1,625 4,531
Short-term Loan 1. SHEX
A loan of RMB12,180,000 (HK$15,000,000) with —EEAN—E - —FE- =+ —HE S
interest rate of 5% per annum to be matured on FEF R A5%H) A R #12,180,0007T (B
31 March 2013 in which the Company will deposit 15,000,000/ 70) HE R » REIFAARE
RMB8,100,000 (HK$10,000,000) into the Escrow 8,100,0007% (E110,000,0007% 7t ) = £ &
Account maintained by a law firm as the Escrow AMENEEEONEAZERMIEE -
Agent for security of the loan.
Long-term Loan 12. RHIEX

A loan of RMB30,495,000 (HK$37,556,000) with
interest rate of 5% per annum to be matured on 31
December 2013 in which the Borrower shall charge
40% of the issued shares in the capital of one
subsidiary as security of the loan.

—FER_T-—=F+-A=1+—HIH
2 RE F 5% A R 30,495,000t (B
37,556,000/87C) B » RAREEEFR
R Z40%EBITRNIERZEREEA -

Interim Report 2012/2013 R Ef 4R &

15



Pizu Group Holdings Limited th@&EEIFRAR QT

13.

14.

Share capital 13. K=&
(Unaudlted) (Audited)
(REER) (E5%)
30 September 2012 31 March 2012
—E-"ENA=+AH I e
Total Total
Number of nominal Number of nominal
shares value shares value
RH#E AEE 3 8 A QmE
RMB’000 RMB'000
ARETR ARBTT
Ordinary shares of BREEI0ET
HK$0.10 each 2EBR
Authorised ETE 15,000,000 62,150 | 1.500,000.000 62,150
Issued and fully paid: BRIREHR
At beginning of the period R 4] 943,719,455 18,877 896,533,500 83,852
Issue of shares upon BRUARESRN
conversion of convertible BITRRA
bonds - - 47,185,973 3,822
Share Consolidation Ripatt (EEA
(increase in par value 0.1 g M
from HK$0.1 each to Z28R055TT)
HKS0.5 each) ‘ - - | (754975,582) -
Capital Reduction EARHR (EEH
(decrease in par value FROSEILRD
from HK$0.5 each to 25R0.01%7T)
HK$0.01 each) - - - (74.912)
Issue of shares upon TEBR SR
exercise of share e fn
options - - - -
Open Offer N - - | 754975564 6,115
Atend of the periodiyear ~ REIE/FH 943,719,455 18877 | _943719.455 18,877
Approval of the condensed financial statements 14, BABHBBHER

The condensed financial statements were approved

for issue by the Board on 14 November 2012.
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MANAGEMENT DISCUSSION AND ANALYSIS
FINANCIAL REVIEW

The revenue of the Group from continuing
operations increased approximately 6.56% for the
six months ended 30 September 2012 as compared
with the same period in 2011. The increase was
mainly due to the Group derived the interest income
from money lending business.

The cost of goods sold and services provided of
the Group from continuing operations increased
approximately 30.31% for the six months ended 30
September 2012 as compared with the same period
in 2011. The main reason was due to increase of
relevant marketing costs for new business.

The administrative expenses from continuing
operations had decreased approximately 38.14%,
for the six months ended 30 September 2012 as
compared with the same period in 2011. The main
reason of the decrease was the Group had not
additional expenses relevant to the disposal of a
subsidiary.

Liquidity and Financial Resources

As at 30 September 2012, the shareholders’
funds of the Group amounted to approximately
RMB20.35 million. Current assets amounted
to approximately RMB30.26 million of which
approximately RMB13.57 million were cash and
bank balances and approximately RMB16.69 million
were trade receivables, prepayment, deposit and
others receivables. The Group’s current liabilities
amounted to approximately RMB24.45 million.

Capital Structure

Movements in capital structure of the Company
during the period are set out in note 13 to the
interim financial statements. The capital of the
Company comprises only ordinary shares. The
Company and the Group has RMB42.68 million
loan.
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KEEHE-_E——FhA=1+A~EA
RERBELCEEB ZRNEBR T ——F[
HI FF496.56% « “¥BEAZFERAR
SEENTHEFMBUA -

REBHE-_T——FALA=+HBBAXK
BEBREEBZHEERRARATIRER
BRAR T ——FRE EA430.31%
BMZEEZREALETRANER - 186
T35 B AR AN ARS8 1

AEEBE-T-——FNA=THNEA
REFBELLEB2TRAXR - ——
FRETEL38.14% « THRZEFZERAR
SEALE L ARE E HE KB QAL m
RERER -

RBESRBKER
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Significant Investments

As at 30 September 2012, the Group did not have
any significant investments (2011: nil).

Gearing Ratio

The Group gearing ratio (being non-current
liabilities over total equity) is 1.58 times as at 30
September 2012 (2011: 2.06 times) The decrease in
gearing ratio is mainly due to the decrease of long-
term liabilities.

Charge of Assets

The Group did not have any charge on its assets as
at 30 September 2012 (2011: nil), except that:

A loan of RMB12,180,000 (HK$15,000,000) with
interest rate of 5% per annum to be matured on
31 March 2013 in which the Company will deposit
RMB8,100,000 (HK$10,000,000) into the Escrow
Account maintained by a law firm as the Escrow
Agent for security of the loan.

A loan of RMB30,495,000 (HK$37,556,000) with
interest rate of 5% per annum to be matured on 31
December 2013 in which the Borrower shall charge
40% of the issued shares in the capital of one
subsidiary as security of the loan.

Capital Commitment

As at 30 September 2012, 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.
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Contingent Liabilities

As at 30 September 2012, the Group did not have
any material contingent liabilities.

Human Resources

As at 30 September 2012, the Group had 45
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.

BUSINESS OUTLOOK
Business Review

For the first half of the financial year ended 30
September, 2012, the Group’s revenue was mainly
generated from integration of school networks.
The increase in revenue is attributed to the Group
deriving interest income from money lending
business. The cost of goods sold has increased
due to marketing cost for new businesses and the
administrative expenses had decreased comparing
to the same period in 2011 as the Group did
not incur additional expenses from disposal of
subsidiary. The Group has also redeemed the
outstanding convertible bond with two secured
loans in view of improving the financial position of
the company.
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Prospect and Outlook

The environment of the school network integration
services business continues to be competitive. The
Group will continue to review its existing operations
and strive to adapt to the environment. The Group
has successfully made and recovered loans with
satisfactory return. The Group will continue to
look for good opportunities to conduct and further
develop the money lending business. In view of the
uncertainties of the general economic environment,
the Group will continue to monitor and strive to
improve the Group’s financial position. The Group
will continue to explore new directions to diversify
the business market risk and allocate resources
into new businesses should attractive opportunities
arise. The Group will continue to review our product
line and strategically search for potential M&A and
investment opportunities that could diversify its
existing business portfolio and broaden its source
of income in order to generate solid and sustainable
return for our Shareholders. As announced, the
board was approached by an interested party,
Shiny Ocean Limited on 28 September, 2012 and
Shiny Ocean Limited has expressed its intention to
make a voluntary conditional offer to acquire all of
the issued Shares, and to cancel all the outstanding
share Options and Warrants. Shareholders are
advised to refer to the public announcements for
further details of the offer.
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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 30 September 2012, 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

Pizu Group Holdings Limited LLE%EZERER AR

ESRIEABRABRARARAEM
BrERORERRO 2 ESZIAXR
R-Z——FAA=t+H &

NS
(EF) RFBABABEARDRHK
AAREAE (T8 AR R (3
REIE G ]) EXVER) 2 B 5 X AaRE A%
(Tt ) hEBREES RBEKRHIEXV
HETRSH WAME KD T R B BT 2
ZRAR (BEREESFRBEEIBER
ERRAIRERR 2 REIAR) iR
T)’i.ﬁ%’f&ﬁﬁﬁ 1B 35215 BN 5B Fi
mEDEMAC#ERRAR - HRIBAIE
Wimﬁ%ﬁ']ﬂ%5461567f BREARAR R
R EmBOKE - T

—

AR -ROREBR D EE

Number of Shares

R B
Controlled Underlying Percentage of
Director Corporation Shares Total Shareholding
B= EEEEE HERH &t FREAL
(Note 2)
(Hiit2)
Mr. Li Kangying - 3,886,200 3,886,200 0.41%
(Chairman)
FRREE(FE)
Mr. Cheung Jonathan 262,310,461 - 262,310,461 27.80%
RESELE (Note 1)
(Hit1)
Mr. Wang Dongbin - 684,246 684,246 0.07%
FRELE
Mr. Yeung King Wah - 422,270 422,270 0.04%
BRERE
Mr. Gao Feng - 422,270 422,270 0.04%
mEEE
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Notes:

(1)  These Shares are registered in the name of and
beneficially owned by Pacific Motion Limited. Pacific
Motion is 100% legally and beneficially owned by Mr.
Cheung Jonathan.

(2)  The interests in the underlying Shares represent
the options granted to the Directors pursuant to the
Share Option Scheme of the Company.

Save as disclosed above, as at 30 September
2012, 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 30 September 2012, 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 zHRE
Nature of Number of Percentage of
Name Interest Shares shareholding
BB/ HE EEME ROBE BRESLL
Pacific Motion Limited Beneficial owner 262,310,461 27.80%
ExERA
(Note 1)
(Hz1)
Mr. Cheung Jonathan Interest of controlled 262,310,461 27.80%
REEEE corporation
REH2 ER
(Note 1)
(Hz1)
Crown Castle International Beneficial owner 233,300,000 24.72%
Limited (Note 2)
ExEERA
(Ha2)
Choi Yat Wan Interest of controlled 233,300,000 24.72%
BERE corporation
REH 2R
(Note 2)
(Ha2)
Gold Oriental Group Beneficial owner 162,445,970 17.21%
Limited EREBA
SEEEFRAT (Note 3)
(H1it3)
Cheung Yuet Interest of controlled 162,445,970 17.21%
E1 corporation
X2 R
(Note 3)
(H1it3)
Notes Hiat
(1) Pacific Motion Limited, a company incorporated in (1)  Pacific Motion Limited &1 # & i 2 £ &
BVI, wholly and beneficially owned by Mr. Cheung AR AR AREELEL2EER
Jonathan. e -
(2)  Crown Castle International Limited, a company  (2)  Crown Castle International Limited » 7%
incorporated in BVI wholly and beneficially owned by BRABEHEMMIZAF  mEREL
Ms. Choi Yat Wan. TEEERES
(3) Gold Oriental Group Limited, a company (3) S¥FEERAAANEERLESHEM
incorporated in BVI, wholly and beneficially owned K2R ARMELEZEERES °

by Mr. Cheung Yuet.
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Save as disclosed herein, as at 30 September 2012,
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.

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, (ii) 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.
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Number of share options
EREHA
Name or Exercise Balance Granted Exercised Cancelled Balance
category of Date of Exercisable price asat  duringthe  duringthe  during the asat30
participant grant period per share 1 April 2012 6 months 6 months 6 months September 2012
H-g-z% N-8-2%
B8A 8%  BAE-B  ~ERE@  AEAEE  ABAEE  AASHE
EEHEH REeH fiksm iR &5 BRM fife i &8
HKS
A
(i) Directors
) #%
Wang Dongbin 26 March 27 March 3.668 179,954 - - - 179,954
3 2008 200810
Yeung KingWah ~ —ZE\& 26 March 2013 179,954 - - - 179954
i ZEZtRR ZEINE
(Gao Feng SAZTHREE 179,954 - - - 179,954
Bk 5-=F
Employees ZAZtrA 599,845 - - - 509,845
BE
Total 1,139,707 - - - 1,189,707
it
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Number of share options
EREHA
Name or Exercise Balance Granted Exercised Cancelled Balance
category of Date of Exercisable price asat  duringthe  duringthe  during the asat30
participant grant period per share 1 April 2012 6 months 6 months 6 months September 2012
H-g-z% N-8-2%
B8A 8%  BA-B  ~ERE@  AEAEE  ABAEE RSt
EEHEH REeH fikam iR &5 BRM fife i &8
HKS
AL
(ii) Directors
(i) &%
Wang Dongbin 18 March 19 March 0.326 105,146 - - - 105,156
3 2009 200910
13 18 March 2014
YeungKingWah ~ =ATNE  —ZEAE 105,156 - - - 105,156
B ZRThEZ
ZE-mE
Gao Feng =AtAH 105,156 - - - 105,156
B
Employees - - - - -
&
Total 315,468 - - - 315,468
&t
(iiiy - Directors
(i) 2%
Li Kangying 27 April 27 April 0984 3,886,200 - - - 3,886,200
s 2010 21010
Wang Dongbin -~ Z%-% 26 April 2015 399,136 - - - 399,136
k3 MAZt+A —Z-%f
Yeung King Wah MA-TtRZ 137,160 - - - 137,160
B 2-nf
Gao Feng EAZt7A 137,160 - - - 137,160
B
Employees 3,406,141 - - - 3,406,141
BE
Total 7,965,797 - - - 7,965,797
2t
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SHARES

During the six months ended 30 September 2012,
neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s
listed shares.

COMPETING INTERESTS

For the six months ended 30 September 2012, 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,
except that:

A.2.1 The Company does not have chief executive
officer and the executive directors are
collectively responsible for management of
the overall business operation.

SECURITIES TRANSACTIONS BY DIRECTORS

During the six months ended 30 September 2012,
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 six months
ended 30 September 2012.
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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 Mr. Yeung
Kenneth King Wah, Mr. Gao Feng and Mr. Chiang
Sheung Yee.

The Group’s draft unaudited financial statements
for the six months ended 30 September 2012 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. Li Kangying (Chairman)
Mr. Cheung Jonathan

Mr. Cheng Wai Lam James

Non-executive directors:
Mr. Wang Dongbin
Mr. Chau King Fai

Independent non-executive directors:
Mr. Yeung Kenneth King Wah

Mr. Gao Feng

Mr. Chiang Sheung Yee

By order of the Board
Pizu Group Holdings Limited
Li Kangying

Chairman

PRC, 14 November 2012
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