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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

Turnover of the Group for the six months
ended 30 September 2013 (the “Interim
Period”) was approximately RMB159.92
million, representing an increase of
approximately 12.67 times as compared to the
corresponding period in the previous fiscal
year.

The Group recorded a loss attributable to
owners of approximately RMB7.24 million for
the Interim Period.

The Group recorded a total comprehensive
loss attributable to owners approximately
RMB6.46 million for the Interim Period.

Basic loss per share of the Group was
approximately RMB0.0070 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 2013

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
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the six months ended 30 September 2013, together

with the unaudited comparative figures for the
corresponding periods in 2012, as follows:

(Unless otherwise stated, all financial figures
presented in this interim financial report are

(b 85 L 51
HEHF

denominated in Renminbi ("RMB”) thousand dollars)

AP B EANZ T
EUNARE ([ARKE)) TsE)

CONDENSED CONSOLIDATED STATEMENT OF B4 42 EikiE
COMPREHENSIVE INCOME
(Unaudited) (Unaudited)
(REER) (RBER)
Six months ended Three months ended
30 September 30 September
BEAA=THIEAEA BERA=THIL=MEA
Notes 2013 2012 2013 2012
iz | =8—-=F —T-CF —E-=% —Z--F
Revenue Ll&%ﬁ 2 159,915 11,704 138,008 6,080
Cost of goods sold and HEERKAR
services provided PR AR B A (158,732) (7.976) | (136,907) (5,233)
Gross profit 7 1,183 3,728 1,101 847
Other income and gain U A R kg 3 406 326 143 171
Administrative expenses  fTH X (8,000) (6,130) (4,817) (3,220)
Gain on early redemption  RFE[E A 2R EH
of convertible bonds W - 3,125 - 2,972
Fair value gain/(loss)on ~ BBREXRRATERZ
financial assets at fair SREEZRTE
value through profit or loss 43,/ (&518) 800 (4) 893 -
Operating (loss)/profit o (HR) /%A (5,611) 1,045 (2,680) 770
Finance costs BEMKAR (1,630) (1,405) (1,260) (604)
(Loss)/profit before BRATEB A
income tax (F8]) /% 5 (7,241) (360) (3,940) 166
Income tax credit/(expense) FIiEHE %,/ (HZ) 6 - (264) - 70
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(Unaudited) (Unaudited)
(RBER) (RBER)
Six months ended Three months ended
30 September 30 September
BEAA=THIEAEA BERA=THIL=MEA
Notes 2013 2012 2013 2012
Mg | =%-=% | -F--F | =-B-=f | —% %
(Loss)/Profit for the period A3 (F18) /%7 (7,241) (624) (3,940) 236
Other comprehensive rHEEMEE
income for the period WA
Exchange differences T EBEEEZ
arising from ERER
- translation of financial —-HEMBAF
statements of subsidiaries HEHRE 786 1,412 401 1,412
786 1,412 401 1,412
Total comprehensive KEMEEYE/ (BE)
income/(loss) for the HwE(MhRHE)
period (net of tax) (6,455) 788 (3,539) 1,648
RMB(Yuan) RMB(Yuan) RMB(Yuan) RMB(Yuan)
AR% () AR%(T) AR# () AR¥ ()
(Loss)/Earnings per share &% (F#8) /BF 8
Basic and diluted EAREE (0.0070) (0.0007) (0.0034) 0.0003
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CONDENSED CONSOLIDATED STATEMENT OF &4 B R E
FINANCIAL POSITION
(Unaudited) (Audited)
(REER) (&%)
30 September 31 March
Notes 2013 2013
MisE —E-=f —T-=F
NB=+H “A=+—H
Non-current assets FRBEE
Property, plant and equipment MmE  BBERERE 572 641
Intangible assets EWEE 4,761 7,142
Goodwill RS 20,761 20,761
26,094 28,544
Current assets RBEE
Derivative financial asset TEEREE 5,113 -
Inventories rE 1,567 -
Trade and other receivables, BHRAMEYER
prepayment and deposit BRFERES 9 9,209 8,271
Cash and cash equivalents BekREEED 20,932 16,135
36,821 24,406
Current liabilities hBAE
Trade payables EREZER 10 16,535 1,574
Other payables and accruals HoAh R R
FEEt B 8,707 9,725
Bank Loan RITIER 11 3,000 -
Income tax payable JERIPRIET - 373
28,242 11,672
Net current assets hBEERE 8,579 12,734
Total assets less current EEAERTDEE
liabilities 34,673 41,278
Non-current liabilities FREEE
Other payable and accruals HitER TR EER - 833
Convertible bonds ABRESs 12 14,964 -
Loan from a shareholder —ZBREZER - 30,421
Deferred tax liabilities EREREEE 1,786 1,786
16,750 33,040
NET ASSETS EEFE 17,923 8,238
CAPITAL AND RESERVES BAR#E
Share capital AR 13 23,532 19,582
Reserves 1 (5,609) (11,344)
TOTAL EQUITY MR 17,923 8,238
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CONDENSED CONSOLIDATED STATEMENT OF HHSOREBHE
CHANGES IN EQUITY

Comertbe Foreign
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CONDENSED CONSOLIDATED STATEMENT HHEAEARES

OF CASH FLOWS

For the six months ended 30 September 2013

BE_F—=FNA=1Hi A

(Unaudited)

(RBER)

Six months
ended 30 September
BEAAZTHLEAREA

2013 2012
—E-=f —Z2—-F
Net cash inflow from BEZBRERA
operating activities Pk 3,781 6,142
Net cash (outflow) inflow from REZHHBRS (RL)/
investing activities MAFE (42) 4
Net cash inflow/(outflow) from REEDHES RN/
financing activities (Ri) 58 272 (22,209)
Net increase/(decrease) RekALEEY
in cash and cash equivalents B/ (RD)FE 4,011 (16,063)
Cash and cash equivalents at BOR2 Rk
beginning of the period ReZEMD 16,135 28,221
Effect of foreign exchange SNEEXRESH 2 FE
rate changes 786 1,412
Cash and cash equivalent at BRBEER
end of the period ReZEEY 20,932 13,570
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Notes:

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 2013.

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.

ew

3_‘

Pizu Group Holdings Limited (L BE@ERAER AT G g @

Hit
1.

TEEHEE

AEEZHRD AR BREDRIEH T
SR G([BARHMAE ) MREML
EBEAERIE4T [P M BRE | U R
(BRBARIHERAARERES LT
RADZBRARBREMBE - IRAZE
AREEAEE_T-=F=A=t+—HIt
FRZEFHBRERMIIGEEM -

HATRABRRAREER  HERA
RRAZEGZEEREN -

ASETEEDEARLNE ((HE])E
BEL HEBEPTEUARBET
A AEBRz EETAARKRS -

Revenue 2. W &
The Group is principally engaged in bulk commodity KREBIEEEARTERES  hED
trade, the provision of school network integration B EBREBRBEAREEEMREE
services and information technology related services 2RI ETEERE  RERARKRE
in the PRC, proprietary investments, private equity ISR BEEERERETEK -
investments, financial advisory, asset management
services and money Lending.
Turnover represents the revenue from its principal BEEET AT E AREMHBETRENE
activities which are mainly the provision of services ZEBZRA - HREREEBNERK
provided to customers. The amount of each HZBBEERRENNT ¢
significant category of revenue recognised in
turnover during the period is as follows:
(Unaudited) (Unaudited)
(REER) (REER)
Six months ended Three months ended
30 September 30 September
BENBZTRLAMER BENAZ=TALZMEA
2013 2012 2013 2012
—2-=F —T--f —2-=F —2-_f
Bulk commodity trade ARERES 154,763 - 136,361 -
School network integration services  BEHREARHE 5,152 11,113 1,647 6,080
Interest Income from money lending  FUEF BMA - 591 - -
159,915 11,704 138,008 6,080
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3. Other income and gain 3. HWARKE
(Unaudited) (Unaudited)
(REER) (REER)
Six months ended Three months ended
30 September 30 September
BZAA=TALAER HEAA=TAL=EA
2013 2012 2013 2012
—B-=f —E-—F —B-=f —E--F
Bank interest income ROFIBRA 82 4 - 2
Consultancy income ERHA - 2 - 46
Debt extinguishment gain Bl 53 - 53 -
Value added tax refunds JERERR - 103 - -
Others £ 2N 127 90 123
— | 3% | | __U
4,  Segmental information 4. SHER
(a)  Business segments (a) EESEH
In identifying the Group’s operating segments, REDAEB 2 EEHHE - BB
the management generally follows the Group’s B—RIEBAEEZ RS \EE Eﬂ
business activities which represent the main AEBERBZFEEBER -
service lines provided by the Group. The EEREUATAT28|DE -

Group has identified the following reportable
segments:

- Bulk commodity trade;

- School network integration services;
and

- Interest Income from money lending.

Each of these operating segments is managed
separately as each of them requires different
resources. For the six months ended 30
September 2013, there has been no change
from prior periods in the measurement method
used to determine operation segments and
reported segment profit or loss.

AYSTI e e pa T
mmrma“
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Six months ended 30 September 2013 HE2—F—=FNA="1THIAEA
(Unaudited) (REEFR)
School
Bulk network Sales of
commodity integration application
trade services software  Consolidated
ARERD ERE% HE
25 BERH EREHN fa
Segment revenue pin:L 6=
External sales HohEE 154,763 5,152 - 159,915
Segment operating profitf(loss) 2 HEEEF/ (BE) 975 (2,738) (168) (1,931)
Interest income and unallocated IS WA RKE DR
other corporate income EfERA 73
Unallocated corporate expenses KA B ERX (5,383)
Loss before income tax BEERAEE (7.241)
Income tax credit FiEhES -
Loss for the period HnER (7.241)
As at 30 September 2013 (Unaudited) RoF—ZFNA=+H (FEFE)
School
Bulk network Sales of
commodity integration application
trade services software  Consolidated
ARERD EREE HE
g5 2aRE EREMN g8
ASSETS aE
Segment assets NEEE 28,645 7,675 - 36,320
Unallocated corporate assets A AR LEEE 26,595
Total assets BEE 62,915
LIABILITIES af
Segment liabilities PHEE 27,666 7,540 - 35,206
Unallocated corporate liabilites A # AR % EE 9,786
Total liabilities Rk 44,992
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Six months ended 30 September 2012
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R F——FAHA=FHIANES

(Unaudited) (KAEF%)
School
Bulk network Sales of
commodity integration application
trade services software  Consolidated
ARER BRAR HE
g% BERH ERES &8
Segment revenue 2B E
External sales HIMEE - 11,113 591 11,704
Segment operating profit AEEEET - 794 670 1,464
Interest income and unallocated  F 8 MA R K& A B
other corporate income LY e L/ON 3,351
Unallocated corporate expenses KD ERERT (5,175)
Loss before income tax REEHRABE (360)
Income tax expense FEBEY (264)
Loss for the period HhEE (624)
As at 30 September 2012 (Unaudited) REF—ZFNA=+H KMEEFK)
School
Bulk network Sales of
commodity integration application
trade services software ~ Consolidated
ARER ZRB%K HE
g5 BERH EREHS &e
ASSETS g
Segment assets PEEE - 1,11 13,028 24,139
Unallocated corporate assets EORMEEE 52,823
Total assets BEE 76,962
LIABILITIES 8%
Segment liabilities PHEE - 6,338 11,809 18,147
Unallocated corporate liabiliies  KEHECEEE 38,468
Total liabilities BafE 56,615

10
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(b)  Geographical segments (b) HESE
The Group’s operations are located in two AEEEMALBRE (BERT
principal economic environments, Hong Kong B @ik o
and the PRC.
In presenting information on the basis of BB 25 ERE - DBk
geographical segments, segment revenue IRBEEFHEMED - DEEE
is based on the geographical location of BREART IR EEMEHE S o
customers. Segment assets and capital
expenditure are based on the geographical
location of the assets.
Hong Kong The PRC
i FE
(Unaudited) (Unaudited)
(REER) (REER)
As at 30 September As at 30 September
RhB=tH RAA=+H
2013 2012 2013 2012
—B-ZF —B-—F —B-ZF —2-—F
Revenue from external RENREPZ
customers & 154,763 3,809 5,152 11,342
Carrying amount of PHEEZ
segment assets EEE 55,240 65,851 7,675 11,11
5.  (Loss)/profit before income tax 5.  BRETEHA(BR) R
(Loss)/profit before income tax is arrived at after BRETER A (B518) & A MBI T
charging: HE
(Unaudited) (Unaudited)
(REER) (RBER)
Six months ended Three months ended
30 September 30 September
BEAA=THILEAEA BERA=THIL=MEA
2013 2012 2013 2012
“B-=f | —2-—F —E-ZF —E——F
Continuing operations HELCEER
Auditor’s remuneration ZEE M S - - - -
Cost of inventory sold and EHRERER
services rendered R 2 KA 158,732 7,976 136,907 5,233
Depreciation of fixed assets ErEENE 69 120 74 60
Operating lease rental in respect T RIEF 2 4 &
of land and building BEES 404 420 207 240
Net loss on financial BRBREAR
assets at fair value through BEIR 2/
profit or (loss) BEZBH/
(E#8) 58 800 (4) 893 -

1"
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Income tax credit/(expense) 6. FEHER/ (FA%)
Income tax credit/(expense) represents: FBER, /(%)% -
(Unaudited) (Unaudited)
(REER) (RBER)
Six months ended Three months ended
30 September 30 September
BEAAZTHLEAEA BERA=THIL=MEA
2013 2012 2013 2012
—E-z=k —E-—-F —E-z=k —T—-fF
Current tax REBE
PRC enterprise income tax REMEMEH - (264) - 70
Deferred tax EEH
Current period AERR - - - -
- (264) - 70
No provision for profits tax in the Cayman Islands, BRAEERBNEHEHE  ZBEX
British Virgin Islands (“BVI”) and Hong Kong HE([ZBEXHS]) REFELEELE
has been made as the Group has no assessable 1TEF R T, WA - AL ZF A
profit/income during the interim period in these AR TG WA -
jurisdictions.
PRC enterprise income tax FEIPRATEH
Tax on profits assessable in the PRC has been qﬂlfu¥$ﬁ/mf'ZT11$%@H$EB§¢ﬁ
calculated at the applicable PRC enterprise income EMBRERRRTE
tax (“EIT") rate.
GREERHBEEMRAR (“EH), the subsidiary ¢§%¥§Q$EIEWJ§’ AR REE
from which the major portion of the Group’s turnover ERMBARLAA([E&]) - wERRE
is derived, were subject to EIT. B TEMEH -
Dividends 7. BRE
The Board does not recommend payment of any EEQUTERREE_S—=FNA
interim dividend for the six months ended 30 =+HIEANEARNERTHEE (BE=
September 2013 (Six months ended 30 September E——FENB=THIAER &) -
2012: Nil).
(Loss)/Earnings per share 8. BK(ER) BF

The calculation of basic (loss)/earnings per share
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
1,037,509,578 (Six months ended 30 September
2012: 943,719,455 shares).

BREAX (BR) RFHREAAEES
)\WS(ESTE)/@?' KA A T

(EtI,, :ﬁhﬂi-&—ﬁt/—\ A :
943,719,4550%) 5 & °
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(Unaudited) (Unaudited)
(RBER) (RBER)
Six months ended Three months ended
30 September 30 September
BENA=THLEREA BEAA=THL=MEA
2013 2012 2013 2012
—E-z=§ —E-_F —E-=f —T—_F
(Loss)/Profit attributable to the A R A AJE(L
owners of the Company (B8) /%F (7,241) (624) (3,940) 236

HREZZ—=FR=FT——FnA=+
BRER N RER 2 TARES RITE
RIFEERERAREFLARESY
2 ARTERZESREBEES -

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 2013 and 2012.
Accordingly, diluted loss per share have not been

Ageing analysis of trade receivables (net of

disclosed.
9.  Trade and other receivables, prepayment and 9. EEREMERERBAARERES
deposits
(Unaudited) (Audited)
(REER) (&&z)
30 September 31 March
2013 2013
—E-= —E-=F
hWB=+H ZA=+—H
Trade receivables EWE 50k 1,825 5,023
Less: Impairment of o EE SR FURE
trade receivables - (1,784)
1,825 3,239
Other receivables H R U IR 3R 2,149 2213
Prepayments BN KA 5,088 1,620
Deposits i 147 1,199
9,209 8,271

BB SER (NBRRE) REEXFAML

impairment) based on invoice dates, is as follows: BRER DT ¢

(Unaudited) (Audited)
(REER) (E&E%)
30 September 31 March
2013 2013

—E-=fF —T—=
AA=+H “A=+—H
0-30 days 0&30H - 2,034
31-90 days 31£90H 879 84
91-365 days 91£365H 908 992
Over 1 year BiR—F 38 129
1,825 3,239

FEUS B 5 B 3 — AR SR IR EE30 R
E360R MEH -

Trade receivables are normally due within 30 to 360
days from the date of billing.

13
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10. Trade payables 10. EREZEX
Ageing analysis of trade payables, based on invoice ENESESRERZEA BB ITN
dates, is as follows: T
(Unaudited) (Audited)
(REER) (&%)
30 September 31 March
2013 2013
—E-=%§ —ZE-=F
AB=+H —A=+—H
0-30 days 0&304 15,243 414
31-90 days 31£90H 429 328
91-365 days 91£365H 678 581
Over 1 year HmBe—F 185 251
16,535 1,574
11.  Bank Loan 1. HRITEX
The bank term loan with outstanding balance of RZE-Z=FXRA= +/E1 RERBERA
RMB3,000,000 as at 30 September 2013 was ARH3,000,0007 EYRATE R AR SR
secured by personal guarantee provided by Ms. ARIZERERBEBAAREFLTRE
Chen Xianhui and Ms. Lei Jing, the management of EMME%M&W:;ﬁf:ﬁ D) o
the subsidiary of the Company (2012: nil).
12.  Convertible Bond 12, WHRRES
In accordance with the terms of Capitalisation and 1R¥E B H A201357 A8H \A R 7] 12 #
Settlement Agreement between the Company and BRERMERBTESFMALOBE AR
Shiny Ocean dated 8 July 2013, the Company issued RE1T T 20168 A28 A B B 2 i A &
a zero coupon convertible bond due on 29 August 128 7T B 2 £ %728,306,0005 7T 2 ] #
2016 with a principal amount of HK$28,306,000. The REH - ZEFBATRREFFTAEE
Bonds are convertible into ordinary shares of the HR 2 (R B R 4R T AR B 0% 15 0. 185 L 78
Company at an initial conversion price of HK$0.185 T (AR 2N ERBBRARARZ
(subject to adjustment) per conversion share at any EmK -

14

time during the period commencing from the date of
issue of the convertible bonds.

The convertible bonds contain two components: ARREFDENDY  AERESEE
liability and equity elements. On initial recognition, ERNERE - 8EHS 2 AFEDRE
the fair value of the liability components was ZEFTARE %Zﬁi%% R - RRME
calculated using the market interest rate for an (BEa s nal 5 B E) ERE NI BT
equivalent non-convertible bond. The residual BRES R uﬁﬁ

amount, representing the value of the equity
conversion component, is included in equity as
convertible bonds equity reserve.
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13.  Share capital 13. R=&
(Unaudited) (Audited)
(REER) (B&%)
30 September 2013 31 March 2013
“Z-ZFAA=1A —E-zf£=-f=t+-A
Total Total
Number of nominal Number of nominal
shares value shares value
RG#A AEE R & E #mE
RMB’000 RMB'000
ARBTR ARETT
Ordinary shares of SREELI0ET
HK$0.10 each 2EBR
Authorised EE 1,500,000,000 62,150 1,500,000,000 62,150
Issued and fully paid: BRIRBHR
At beginning of the period A 1,030,719,455 19,582 943,719,455 18,877
Issue of shares RABSE
upon Subscriptions ETfR - - 87,000,000 705
Issue of shares pursuant BEEREE
to the capitalisation (note) B (H3E) 50,000,000 3,950 - -
Atend of the periodyear i YL 1,080,719,455 23532 | 1,030,719.455 10,582
Note: i -
In Accordance with the terms of Capitalisation and 1215 A 815201347 A8H AR Al IR+
Settlement Agreement between the Company and RETCRFTEFME CAGE - AR
Shiny Ocean dated 8 July 2013, the Company issued R F R AR A B)%17 75,000,000
and allotted 50,000,000 ordinary shares to Shiny L@ G -

Ocean Holdings Limited on 29 August 2013.

15



e

o

@ g 3 Pizu Group Holdings Limited /B % Ei=R AR A 7

14.

16

Summary of financial assets and liabilities by
category

(a)

Set out below is an overview of the carrying
amount and fair value of financial assets and

liabilities held by the Group:
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14. RERIADCHMEEEREEHE

(a) TEXEIFEEYFEREREREZ
FREER R FEE -

(Unaudited) (Audited)
(REER) (E&%)
30 September 31 March
2013 2013
—E-=F —T—=F
hB=+H =A=+—H
RMB’ 000 RMB’ 000
AR%TR ARBEFTT
Current assets REBEE
Financial assets measured Z& M AT 22
at amortised cost: BMBEE:
- Trade and other -BHREAM
receivables, FEMBR K
prepayment and T FRIE
deposit ke 9,209 8,271
— Cash and cash -BeLBeEEY
equivalents 20,932 16,135
Financial assets measured & A&t AlB2
at fair value through ZHBEE -
profit or loss:
- Derivative —TEEREE
financial assets 5,113 -
Total Foks] 35,254 24,406
Current liabilities REBEE
Financial liabilities BRHRERATEZ
measured at amortised MEaE:
cost:
— Trade payables -ERESEX 16,535 1,574
- Other payables and —HEMEAERK
accruals &R 8,707 9,725
- Bank loan —RITEX 3,000 -
28,242 11,299
Non-current liabilities FRBEE
Financial liabilities REHKAGTELZ
measured at amortised BisaE:
cost:
- Other payable and —HEthEAERR
accruals st ER - 833
- Convertible bonds — AR EH 14,964 -
— Loan from a shareholder ——&BREZER - 30,421
14,964 31,254
Total k] 43,206 42,553

The carrying amounts of the Group’s financial
assets and liabilities carried at cost or
amortised cost are not materially different
from their fair values as at 31 March 2013 and
30 September 2013.

R-ZZE-—=F=A=+—-HBRE_%
—ZHENA=+R AEERBE
ERABZEEEGAKASEHE
AN - ABEERATFELZE
BRE
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(b)

Fair value measurement recognised in the
consolidated statement of financial position

The following table presents the carrying
value of financial assets and liabilities
measured at fair value at the end of the
reporting period in the consolidated statement
of financial position in accordance with the
fair value hierarchy as defined in HKFRS
13 Fair Value Measurement. The hierarchy
categorises fair value measurements into
three levels based on the significant inputs to
the valuation techniques used. The fair value
hierarchy has the following levels:

- Level 1: quoted prices (unadjusted) in
active markets for identical assets and
liabilities;

- Level 2: inputs other than quoted
prices included within Level 1 that are
observable for the asset or liability,
either directly (i.e. as prices) or
indirectly (i.e. derived from prices); and

- Level 3: inputs for the asset or liability
that are not based on observable
market data (unobservable inputs).

The level in the fair value hierarchy within
which the financial asset or liability is
categorised in its entirety is based on the
lowest level of input that is significant to the
fair value measurement.

@‘

‘g_‘
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(b)

=

TREJNREF BB IRELAE
1BRAFEAEREZRAFER
B SAHBRRRANERRSH
RZRATFEFAEBENHBEERAE
ZEHEE - WABRBAAGER
MHEBHARE  BRTEHE
NRZENARN RVEREL R
NTERE :

- F1E - HREAEREENE
BTSN IE CRIEHR)

- FoE pAERABMER
(BME#) KA & (BB
AT TRRMARBA (T
BREEIBMESHRE)
&

- FIE  WIHREABEND
LEBEMAREEREREMN
é‘?iﬁ)\(ﬁi&ﬁ@méﬂ@@
A) e

RERBEERCERERMERA
WAFERBANOER  BERY
ATEHFEEABEREZNRERE
RERBAE

17



» -svﬁ

@ g 3 Pizu Group Holdings Limited /B % Ei=R AR A 7

Interim Report 2013/2014 s i 43R5

The financial assets and liabilities measured REEMBRRRNIRDTEHE
at fair value in the consolidated statement ZUHBEBERBENEDALATH
of financial position are grouped into the fair NEELEE
value hierarchy as follows:
30 September 2013
“E-ZENR=+H
Level 1 Level 2 Level 3 Total
F1E 228 238 #E
Notes RMB’ 000 RMB’ 000 RMB’ 000 RMB’000
Wi AR¥Trn AR%Tn AR%TRT ARETR
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER) (REER)
Financial assets measured ~ HAF{E:t AB%
at fair value through ZHBEE
profit or loss
- Derivative financial —ITEBBEE
assets (a) 5,113 - - 5,113
Total fair value BNYE 5,113 - - 5,113
31 March 2013
—E-=F#=ZA=1+-H
Level 1 Level 2 Level 3 Total
F1E Pl EX] fat
Notes RMB’000 RMB'000 RMB’000 RMB’000
ME  ARETR ARETR ARETR AREFTR
(Audited) (Audited) (Audited) (Audited)
(BER%) (&%) (B&R) (&E%)
Financial assets measured ~ EAFE:F ABH
at fair value through ZHBEE
profit or loss
- Derivative financial —fTENBEE
assets (a) - - - -
Total fair value BNTE - - - -

18
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(a)

There were no transfers between Level 1
and 2 of the fair value hierarchy during the
six months ended 30 September 2013 (Year
ended 31 March 2013: nil).

The methods and valuation techniques used
for the purpose of measuring fair value are
unchanged compared to previous reporting
periods.

Derivative financial assets

Where derivatives are traded either on
exchanges or liquid over-the-counter
markets, the Group uses the closing
price at the reporting date. Normally, the
derivatives entered into by the Group are
not traded on active markets. The fair values
of such contracts are estimated using a
valuation technique that maximises the use
of observable market inputs e.g. market
currency and interest rates (Level 2). The
derivatives entered into by the Group are
included in Level 2 and consist of foreign
currency forward contracts.

15.  Approval of the condensed financial statements

The condensed financial statements were approved
for issue by the Board on 13 November 2013.

15.

@‘

‘g_‘
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(a)

REBE-Z—=FAA=THILAR
BAR  F1EEE2ENFEEE
ZEMEEESY BE-_T—=F
ZAZT-HLEFE:E) -

ARGt AT EZ 7EREERN
SIS ALY R o

T BEE

ENETERRR B FAIRAERNS
SIS RE  AKBEEEAEER
MRHE —RME  AEEFT
MOTATAYEBNERETIHEE -
BRANMATERL-ERER
ABEmSERBA (HHERL
FE) ($2R) AL ERM ARG
Fo AKEITUMTETAMAS
2B mIEHINEA KA o

REBRRKRE

HAMBRRR _F-—=F+—-A+=A
BERGZETH-
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MANAGEMENT DISCUSSION AND ANALYSIS
FINANCIAL REVIEW

The turnover of the Group for the six months
ended 30 September 2013 was increased by
12.67 times as compared with the same period in
2012. 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 administrative expenses for the six months
ended 30 September 2013 was increased for
approximately 30.51% as compared with the same
period in 2012. It was mainly attributable to more
training resources were injected by the Company
in the period to cope with the keen competition in
information technology industry of the education
and development sector, and the payment of
professional fee for the capitalisation.

Liquidity and Financial Resources

As at 30 September 2013, the shareholders’
funds of the Group amounted to approximately
RMB17.92 million. Current assets amounted
to approximately RMB36.82 million of which
approximately RMB20.93 million were cash and
bank balances and approximately RMB9.21 million
were trade receivables, prepayment, deposit and
others receivables. The Group’s current liabilities
amounted to approximately RMB28.24 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 RMB3.00 million loan
and a convertible bond with a principal amount of
HK$28,306,000.

20
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Significant Investments

As at 30 September 2013, the Group did not have
any significant investments (2012: nil).

Gearing Ratio

The Group gearing ratio (being total debt over
total equity) is 2.51 times as at 30 September
2013 (2012: 5.43 times). The decrease in gearing
ratio is mainly due to the decrease of long-term
liabilities because of the Group’s Shareholder’s loan
capitalisation.

Charge of Assets

The Group did not have any charge on its assets as
at 30 September 2013.

The Group did not have any charge on its assets as
at 30 September 2012, 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 2013, 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.

R
P e
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BERRE

RZE—ZFNA=ZTH KAEELEE
FEARE(CT——F &) -

HREEE

RZB-ZFAA=+H KEEZER
tE (BEEHRABER) B251E (2
T 543(%) cBERUEKRZEHLTER
RAEEETTRERERER LTSRS
BERDAE -

EEER

ARER-_Z-—=FNAA=THILEER
HEMBE -

AEER-Z-—"FNA=TALEER
HEMBE T EMHRI

—BER_E-=F=fA=1+—-H3HE
HEF X B5%M A R 112,180,0007T (B
15,000,000 7T) WEFR » RaFAARKE
8,100,0007T (E110,000,00058 7T) EH E &
FiEM =3t DEAZ BRI -

— SR - T-—=F+-_A=+—HFH
B F M 5% A K %30,495,0007T (B
37,556,000/ ) B3 - AARIBEFA
Bl Z40%E BITRODEBZERKIKR -

EXRERE

RZB-ZFAA=+TH AEELEE
ABREARALE -

SNER R EHFBR
ARAEERBORIREERRTIUA

REREN EFERARIEELEEX
SMERL - IR ESRERE TSP BOR -
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Contingent Liabilities

As at 30 September 2013, the Group did not have
any material contingent liabilities.

Human Resources

As at 30 September 2013, the Group had 27 full
time 7 part 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

During the six months of the financial year ended
30 September 2013, the Group’s income was mainly
generated from bulk commodity trade business,
which has developed well increasingly. The income
from integrated service business within school
network decreased significantly, attributable to the
increasingly keen competition in the market as the
business environment in the industry was changing.

During the period, the Group also implemented
the capitalization of shareholders’ loans and the
issuance of convertible bonds. The Directors
considered that the capitalization would allow
shareholders' loans to be repaid partly without
prejudicing to the Company's working capital and
would reduce our debt levels, thereby strengthening
the Group's financial position and expanding
the Company’s capital base. In addition, to the
extent that the conversion rights attached to the
convertible bonds were exercised, the issuance of
such convertible bonds would provide additional
opportunities for the Company to further expand
and strengthen its capital base.

22
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Prospect and Outlook

Given the continuous fierce competition in the
business environment for integrated service
business within school network, the Group will
continue to review its existing operation and try its
best to adapt to the business environment. Bulk
commodity trade business is running smoothly. The
Group will deploy more resources to develop trade
business actively. Besides, the Group will go on
seeking for suitable opportunities to carry out and
further develop its borrowing business. In light of
the uncertainties in the overall economic conditions,
the Group will continue to improve its financial
performance by improving leverage ratio on
liabilities. Meanwhile, the Group will keep exploring
in new business fields and potential acquisitions
and investments in anticipation of creating fruitful
and sustainable return for its shareholders.

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 2013, 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

A 3
@ e

Pizu Group Holdings Limited B % E{=R AR A7) e u @

EBRE
ERENERESREEBNLEREN
m%ﬁ%ﬁﬁ% AEBEBERTRE
EEABNEREERARE ATBM®
T%%F%EWM AEEGRATLH
ﬁﬁXFW%E%%¥%°$%Em§%
SRRFNEEETT R §§§E§ﬁ%E§§é

% ENEREERGNMMEEN A%
SRERBANER ﬁﬁf%ttTXE&fﬁﬂx
ARSE o B RIE - 7S [ S AR R PR R BT 0 3
BramEERBEREERS  UHAK
RHEREERAHENDR -

MD%MHMZ%P&H
(RGP EEREESRBE K
HMETRSHHBAME AN T&%x%Z%
@ IOX R (BREREES RBRIRAIARA
BERERB 2 EEZIAE) iR
XM%&%EMM%%z B A RZ IR BT

MmEDEMAZEERAR - &@E@%
thﬁW%5%15m BHEERF
BT 2 Em PR R WT

ANA - RO REBRDESR

Number of Shares

R E B
Beneficial Controlled Percentage of
Director Owner Corporation Shareholding
B BEEEA ZEGEEE HEREDHL
Mr. Ma Qiang 757,356,693 757,356,693 70.08%
FataE
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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 30 September
2013, 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 2013, 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 B ziFE
Nature of Number of Percentage of

Name Interest Shares shareholding
2 V83 EEtE R & E BRESLL
Shiny Ocean Beneficial owner 757,356,693 70.08%
1’ EmEAA

(Note)

(Hiit)
Notes: Bt -

Shiny Ocean, a company incorporated in BVI, wholly and ﬁéﬁ?‘—’j?%%ﬁﬁ%%iﬂﬁﬁiﬁZ@ﬂ 5%
beneficially owned by Mr. Ma Qiang. E2EEnHER -

Save as disclosed herein, as at 30 September 2013,  BRAHEF Pﬁ&%%% CRDRIE MBS T
the Company had not been notified of any other AIEMAT(RAAFZEFHFETHAR
person (other than the Directors or chief executive ~ BRINRZZT—=FNA=+HRRHO %
of the Company) who had a discloseable interest ~ B/ZESENREEF RBAERK FU%3361%T
or short position in the Shares as recorded in the EBZEREMUBTHE 2 ERIAE

register required to be kept under section 336 of the XYETEEET—H DIV IEﬂﬁﬁﬂﬁX

SFO or carrying rights to vote in all circumstances RAlzBERE FRER
at general meetings of any other members of the
Group.
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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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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SHARES

During the six months ended 30 September 2013,
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 2013, none
of the Directors or the controlling 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 six months ended 30 September 2013,
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 2013.
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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,
Mr. Enhe Bayaer and Ms. Liu Talin.

The Group’s draft unaudited financial statements
for the six months ended 30 September 2013 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 (Chief Executive Officer)
Ms. Qin Chunhong

Non-executive director:
Mr. Ma Qiang

Independent non-executive directors:
Ms. Zhang Lin

Mr. Enhe Bayaer

Ms. Liu Talin

By order of the Board
Pizu Group Holdings Limited
Ding Baoshan

Chairman

China, 13 November 2013
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