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Corporate Information
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Ms. Zhang Yuan (Appointed on 29 April 2026
and resigned on 5 June 2026)

COMPANY SECRETARY

Mr. Wong Sai Hung (Appointed on 31 December 2024
and resigned on 11 July 2025)
Mr. Chow Yun Cheung (Appointed on 11 July 2025)
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Ms. Chen Jie (Chairperson) (Appointed on 27 May 2025)

Ms. Gao Yuan Yuan (Appointed on 27 May 2025
and resigned on 30 January 2026)

Ms. Zhang Lingling (Resigned on 27 May 2025)

Mr. Zhao Chuan (Appointed on 4 October 2024
and resigned on 27 May 2025)

Mr. Chow Yun Cheung (Former Chairman,
redesignated as member of the Audit Committee
on 27 May 2025 and resigned on 20 June 2025)

Ms. Wu Jing (Appointed on 18 September 2025)

Ms. Zhang Yuan (Appointed on 29 April 2026
and resigned on 5 June 2026)
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Corporate Information

REMUNERATION COMMITTEE

Ms. Gao Yuan Yuan (Appointed as Chairperson of the
Remuneration Committee on 27 May 2025
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Corporate Information

REGISTERED OFFICE

3rd Floor, Century Yard
Cricket Square

P.O. Box 902

Grand Cayman, KY1-1103
Cayman Islands

HEADQUARTERS AND PRINCIPAL
PLACE OF BUSINESS IN HONG
KONG

18-19/F, Win Plaza
9 Sheung Hei Street
San Po Kong
Kowloon

Hong Kong

COMPANY WEBSITE

http://www.sterlingapparel.com.hk

AUDITORS

Rongcheng (Hong Kong) CPA Limited
Certified Public Accountants

Registered Public Interest Entity Auditor
Unit 4301-4307, 43/F.

Cosco Tower, 183 Queen’s Road Central
Hong Kong

LEGAL ADVISOR

CLKW Lawyers LLP

Rooms 1901A, 1902 & 1902A, 19/F,
New World Tower |

16-18 Queen’s Road Central
Central

Hong Kong

STOCK CODE
01825
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Corporate Information

PRINCIPAL BANKS

The Hongkong and Shanghai Banking Corporation Limited
HSBC Main Building

1 Queen’s Road Central

Hong Kong

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE IN THE CAYMAN
ISLANDS

Tricor Services (Cayman Islands) Limited
3rd Floor, Century Yard

Cricket Square

P.O. Box 902

Grand Cayman, KY1-1103

Cayman Islands
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TRANSFER OFFICE IN HONG KONG
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17/F, Far East Finance Centre
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Financial Highlights

For the year ended 31 March
BE=A=+—HLEE

2025
“ETRF
Operating results (HK$’000) weEZEE(THET)
Revenue ON 477,728
Gross profit E7 87,531
Gross profit margin EF=E 18.3%
Selling and distribution costs THE R KA (20,668)
General and administrative expense —ERATBRX (563,294)
Operating loss e (1,309)
Expected credit loss (‘ECL”) recognised on SREERAZBHEERIE
financial assets, net ([TEEEEE1E)) TR (4,834)
Net loss for the year FEBEFE (6,143)
Add: Depreciation of property, plant and equipment  J : Y% « BE MR IETE 5,666
Depreciation of right-of-use assets ERREENE 1,400
Finance costs BhE AR 21,323
Income tax (credit)/expense FSRi(E®), Fx 84
EBITDA after ECL FEHA{E §ETHR1Z2EBITDA 22,330
Add: Expected credit loss recognised on mn: eREERRACTEREE
financial assets, net B8 F R 4,834
EBITDA before ECL FEHAE § TR ATEBITDA 27,164
Financial position (HK$’000) AR (T8 T)
Cash and bank balances e RIRITHEER 14,710
Total assets 1B E 250,253
Net (liabilities)/assets attributable to owners HEBEAEL(BE), BEFRE 30,505
Key ratios FELE
Net loss margin SFEEEX (1.3%)
Loss per share** BREE
- Basic and diluted (HK cents) —EARREE (B (21.72)
Return on total assets BEERIW (2.5%)
Current ratio B &R 0.46
Quick ratio REPLEE 0.36
Gearing ratio BEAGHEE 345.2%

Sterling Group Holdings Limited Annual Report 2026
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Financial Highlights

*k

EBITDA represents the (losses)/earnings before income
credit/expense, adding back finance costs, depreciation of
property, plant and equipment and depreciation of right-
of-use assets. The use of EBITDA has certain limitations
because it does not reflect all items of income and expenses
that affect the operations. The term EBITDA is not defined
under the Hong Kong Financial Reporting Standards
(“HKFRS”), and EBITDA is not a measure of profit and total
comprehensive income or liquidity presented in accordance
with HKFRS.

The comparative figures of loss per share have been
restated, please refer to Note 15 to the consolidated financial
statements of the Group in this report for details.

*k

XEREBZERER AR

EBITDATER TSI %, B Al (E518) /&7 - hn
BB - W% - BMERBETEURERAELE
TE - (FFAEBITDAB & TR & - BAEIL T RERAT
BARERFICENBAERYER - BEHMBER
SRR ([FAMHIRELER]) R EFHEBITDA—H
YEHES - MEBITDAY I BB IS RS ERIZ S
R F R EERGBEIRDESHETE

BRBEMNLRBFOEEY  FEF2HARS
FREVASE B4R S BTE MR MIEE15 ©
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Chairperson’s Statement

On behalf of the board of directors (the “Board”) of Sterling
Group Holdings Limited (the “Company”), | present the annual
report of the Company and its subsidiaries (collectively, the
“Group” or “Sterling Group”) for the year ended 31 March 31
2026.

Fiscal Year Performance Review

The past year was defined by rigorous defensive
management as the Company faces lower demand from
market uncertainty. The retail landscape in our primary export
market, the United States, continued to be heavily impacted
by the cascading effects of reciprocal tariff implementations,
resulting in heightened supply chain volatility, and an
industry-wide softening in premium apparel demand. This
macro slowdown significantly curbed forward ordering
volumes, directly impacting our top-line results as we had
anticipated in our last update for the 6-month interim results
ended 30 September 2025.

For the year ended 31 March 2026 (“the reporting period”),
the Group recorded a sales revenue of approximately
HK$327,812,000, representing a decrease of 31.4% from
approximately HK$477,728,000 in the previous fiscal year.
Gross profit for the reporting period stood at approximately
HK$55,974,000 compared to approximately HK$87,531,000
in the corresponding period, reflecting a slight contraction in
our gross profit margin from 18.3% to 17.1% due to pricing
pressures and shifting volume mix. Driven primarily by a
substantial, non-cash expected credit loss (ECL) recognized
on financial assets, net, of approximately HK$30,511,000,
the Group reported an operating loss of approximately
HK$31,768,000 and a net loss attributable to owners of
approximately HK$62,279,000 for the reporting period. The
EBITDA for the reporting period before the non-cash ECL
was a loss of approximately HK$8,895,000, compared with a
profit of approximately HK$27,164,000 in the corresponding
period.

In response to these intense top-line pressures, our
manufacturing and sourcing operations maintained a strong
commitment to baseline cost-containment. Our long-
term austerity efforts — including payroll discipline and
structural right-sizing — enabled us to successfully reduce
our selling and distribution costs by 16.4% to approximately
HK$17,273,000 and keep general and administrative
expenses stable at approximately HK$52,583,000 for the
reporting period, mitigating further operating margin erosion.
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Chairperson’s Statement

Strategic Realignment and Diversification
Breakthrough

Faced with cyclical downturns, the Company re-doubled its
efforts in addressing our business foundations. Historically,
the Group has faced a structural vulnerability due to its high
concentration of revenue derived from a single predominant
legacy customer. | am highly encouraged to report that
our business diversification strategy may have achieved a
breakthrough.

The customer, a fast-growing digitally native vertical brand
(DNVB, purchasing goods direct from a manufacturer to a
consumer), acquired near the end of the current fiscal year
has demonstrated extraordinary growth in volume for the
coming year, transforming from a tentative new account into
a significant anchor client. The Company’s core strength of
making quality apparels at competitive prices complements
very well this new customer’s — luxury-for-less — business
model.

Appreciation

Navigating this transformative period has required immense
dedication. On behalf of the Board, | express my deep
gratitude to our executive team and factory personnel across
Hong Kong, Mainland China, Sri Lanka, and the Philippines
for their unwavering focus and operation excellence. | also
extend my heartfelt thanks to our shareholders, long-standing
banking partners, and suppliers for their continued trust and
alignment as we rebuild a diversified, lower-risk, and more
profitable Sterling Group.

Wong Mei Wai, Alice
Chairperson

July 30, 2026
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Management Discussion and Analysis

COMPANY BACKGROUND

Sterling Group Holdings Limited (the “Company”) together
with its subsidiaries (the “Group”) is an apparel manufacturer
headquartered in Hong Kong providing a one-stop apparel
manufacturing solution for its customers. The Group
manufactures a wide range of apparel products such as
outerwear, bottoms, tops and other products. The majority
of the customers are international apparel brands that are
headquartered in the United States of America (the “US”)
with their products sold around the world. In particular, the
Group has established a long standing relationship with its
largest customer which is an international apparel brand
headquartered in the US since the 1990s. In recent years, the
Group has actively diversified its customer base and product
portfolio having secured several new customers, including
high-end fashion brands from the US.

As at 31 March 2026, the Group had three production
facilities; one located in the People’s Republic of China (the
“PRC”) and two in Sri Lanka. The Group has also outsourced
its production to an approved group of factories in the
Philippines since 2012. The issued shares of the Company
have been listed on the Main Board of The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) since 19 October
2018.

BUSINESS REVIEW
Financial Overview

For the year ended 31 March 2026 (the “Year under Review”),
revenue for the Group was approximately HK$327,812,000,
which was a decrease of approximately 31.4% compared
with approximately HK$477,728,000 for the year ended 31
March 2025 (the “Corresponding Period”). The decrease in
sales revenue was primarily attributable to lower sales of
approximately HK$132,758,000 from our largest customer (a
decrease of approximately 31.6% from the prior year). The
Group’s gross profit margin for the Year under Review was
approximately 17.1%, compared with approximately 18.3%
for the Corresponding Period, mainly due to increased tariffs
shared by the Group for exports to the US.
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Management Discussion and Analysis

As the Group continued its effort to reduce cost of overheads
by shifting some of the resources in Hong Kong office to PRC
factory in Panyu, selling and distribution costs decreased
from approximately HK$20,668,000 in the Corresponding
Period to approximately HK$17,273,000 in the Year under
Review, primarily attributable to the reduction in staff costs.

Our general and administrative expenses remained stable at
approximately HK$53,294,000 in the Corresponding Period
compared with approximately HK$52,583,000 in the Year
under Review. There was a significant decrease in finance
costs of approximately HK$4,504,000 from approximately
HK$21,323,000 in the Corresponding Period to approximately
HK$16,819,000 in the Year under Review, mainly attributable
to the decrease in the average borrowing balances and the
lower interest rate on our borrowings throughout the year.

The Group recorded an expected credit loss (“ECL”),
net, recognised on trade receivables and loan and other
receivables nearly all from Santai and JPO, of approximately
HK$30,511,000 in the Year under Review compared with
HK$4,834,000 in the Corresponding Period. The increase in
ECL provision was largely a result of the increased credit risk
associated with Santai and JPO in 2026.

As a result of the foregoing, the Group recorded a loss of
approximately HK$62,279,000 in the Year under Review
as compared to a loss of approximately HK$6,143,000
for the Corresponding Period. The EBITDA before ECL for
the Year under Review was approximately HK$(8,895,000)
as compared to approximately HK$27,164,000 for the
Corresponding Period; and after ECL, was approximately
HK$(39,406,000) for the Year under Review as compared to
approximately HK$22,330,000 for the Corresponding Period.

AR ASREBEBEESMERNIBNEREZEMRN
PEEENBE  BERXNGRAEFAIERA - &M
R 8 E K 5 85K 2N /1 [R] #3 4920,668,000/%8 JT iR A ZE [0
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4,504,000/ L £ B EEFE 416,819,000/ T * £ 2
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Bl 54,834,000 T - EHIEEEERFEEMERE
AR T - NFEZFLJPOMBENEERRIELM -

AN ER  AEBERDBEFERESEERY
62 279,000 7T - M [F 23 B #7415 &5 18 £96,143,0007%5
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Management Discussion and Analysis

Revenue

The Group’s apparel products can generally be divided into
four categories, namely (i) outerwear (which includes mainly
jackets, coats and blazers and is chiefly made from wool and
wool blend), (ii) bottom (which includes pants, shorts and
skirts, and is chiefly made from cotton, wool and wool blend),
(iii) top (which includes mainly shirts, blouses and tank tops,
and is chiefly made from cotton, polyester, triacetate, and
lyocell) and (iv) others (which include mainly dresses, suits,
gown, scarf, jumpsuits, sleepwear, vests and masks, and are
chiefly made of cotton, wool and wool blend).

WA

AEEWREER —RAI D AN ARER - BIH)INK
(EBBFEINE « RKMAEIINE  TBHFEFMF
FERHEK) ~ () TER(BERE RENFEHE =
ZMFE - FEMFERHEK) () EXR(EEBHE
M*2 - BRSO EX - EEBHIE - Bl - = 28&AS
MARHGEL) R(VVEM(ETERIFESGE  EE - 18
fR - &M EHXK - EX - BOMOE - FTE2HB -
FEMFEFERHRIL) o

The following table sets out the contributions to the Group’s TRV SHEERHAEEWANEE :
revenue by product categories:
2025
0%
Revenue  Quantity Unit Price
WA g EB(E
HK$'000  Pcs’000 HK$
TETT T BT
Outerwear LIvie 219,198 616 355.8
Bottom T 208,488 1,384 150.6
Top X 17,050 165 103.3
Others Hith 32,337 133 243.1
477,073 2,298
Licensing and related income a7 R AEREUA 655 -
477,728 2,298

Revenue from most of the product categories decreased in
unison during the Year under Review due to the decreasing
sales orders from the major customers in the US. The sales of
all kind of apparel products experienced varying degrees of
decline in this environment of stagnant sales growth.
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The following table sets out the contributions to the Group’s
revenue by locations:

TR R B D HAKERARER

2025
—E-RF

Revenue % of revenue
WA MERAESL

HK$°000

FET
The US ESE 475,971 99.6%
Hong Kong s 302 0.1%
Others Hip 1,455 0.3%
477,728 100.0%

Gross Profit

The gross profit ratio for the Year under Review was
approximately 17.1% (2025: approximately 18.3%). The
deterioration was primarily due to increased tariffs shared by
the Group for exports to the US.

Other Revenue

Other revenue for the Year under Review was approximately
HK$5,184,000 (2025: approximately HK$6,479,000). It
mainly comprised of sample sales income of approximately
HK$1,654,000 (2025: approximately HK$2,474,000) and
interest income on loan and other receivables of approximately
HK$2,907,000 (2025: HK$2,707,000).

Other Gains and Losses, Net

The net other losses for the Year under Review amounted
to approximately HK$396,000 (2025: net other gains of
approximately HK$50,000). Such loss was primarily due to
the net exchange loss incurred during the Year under Review.

ER

BEFENEMNERORITIN(ZZT_0F : 4
18.3%) c EFMEXTREIZRANAKEHEREEH
Ao EH BT E N -

HA

CEEFENEMIIAL 45,184,000 (T -
F 1 496,479,000/ 70) - EF ZERIEFRBEEKRAL
1,654,000/ 70 ( —ZE = A4 : %J2,474,0007%57C) & f&
R B R R A R U SR TE ) B A 492,907,00058 7T (=
TR 492,707,000 7T) °

H s K 1R 8

Ol A S A H b B8 55840 /45396,0008 T( —E -1
0 Hib U5 %58 4950,00087T) - BAEIETIER
A E RS NEATE X BB FREFTH -
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Selling and Distribution Costs

Selling and distribution costs for the Year under Review
decreased by approximately 16.4% to approximately
HK$17,273,000 (2025: approximately HK$20,668,000). The
reduction in selling and distribution costs was primarily
attributable to the reduction in staff costs during the Year
under Review.

General and Administrative Expenses

General and administrative expenses for the Year under
Review remained stable at approximately HK$52,583,000
(2025: approximately HK$53,294,000).

Finance Costs

The Group’s finance costs decreased by approximately
21.1% from approximately HK$21,323,000 for the
Corresponding Period, to approximately HK$16,819,000 for
the Year under Review, mainly due to the decrease in the
average borrowing balances and the lower interest rate on
our borrowings throughout the year.

Income Tax (Credit)/Expense

There were income tax credit of approximately HK$544,000
in relation to deferred tax for the Year under Review (2025:
income tax expense of approximately HK$84,000).

Financial Position

As at 31 March 2026, the Group’s cash and cash equivalents
amounted to approximately HK$26,049,000 (as at 31 March
2025: approximately HK$14,710,000). The increase was
primarily due to the deposits received from a new customer.

Inventories increased by approximately HK$18,311,000 to
approximately HK$38,813,000 as at 31 March 2026 from
approximately HK$20,502,000 as at 31 March 2025.
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DIVIDEND

The Company did not recommend the declaration of final
dividend for the year ended 31 March 2026 (2025: Nil).

OUTLOOK

The macroeconomic landscape and trade environment in
the US continued to present severe obstacles throughout
the fiscal year ended 31 March 2026. The implementation of
restrictive US tariff policies has created extended corporate
caution, driving sector-wide down-sizing,heightened inflation
uncertainty, and compressed consumer discretionary
spending on apparel. US retailers have maintained
conservative purchasing strategies, prioritizing inventory
reduction over forward orders.

Against this backdrop, the business environment for the
next fiscal year remains demanding, resulting in a prolonged
compression of our core legacy revenue streams. To
counteract these macro headwinds, the Group’s strategic
focus will be anchored heavily on structural diversification
and operational resilience through the following core pillars:

o Customer Concentration Reduction: Our immediate
tactical focus is expanding our footprint with our newly
acquired, fast-growing digitally-native online customer.
This account represents a profound structural
diversification opportunity, projected to systematically
rebalance our high reliance on the Company’s single
largest customer since early 1990s.

o Legacy Account Maximization: We will continue
to collaborate intensively with our largest traditional
customer on product engineering and development.
Our operational goal remains capturing secure
allocations for its highly complex, high-margin “hero”
products by leveraging our proven OEM technical
expertise.

° Rigorous Overhead Controls: Building upon the cost-
control initiatives successfully executed over the past
two years, the Group maintains a lean infrastructure.
Operating overheads will continue to be aggressively
monitored to defend our financial integrity and position
the Group for cash flow acceleration as international
retail markets stabilize.
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LIQUIDITY, CAPITAL RESOURCES AND
CAPITAL STRUCTURE

The Company manages its capital structure with the
objectives of ensuring that the businesses of the Group can
continue to maintain a sustainable growth and providing
a long-term reasonable return to its shareholders. It is
anticipated that the Group has sufficient working capital
to fund its future working capital, capital expenditure and
other cash requirements. As at 31 March 2026, the Group
had cash and cash equivalents amounting to approximately
HK$26,049,000 (as at 31 March 2025: approximately
HK$14,710,000), and current assets and current liabilities
of approximately HK$130,582,000 (as at 31 March
2025: approximately HK$96,198,000) and approximately
HK$197,161,000 (as at 31 March 2025: approximately
HK$208,341,000) respectively.

As at 31 March 2026, there were bank and other borrowings
of approximately HK$61,635,000 (as at 31 March 2025:
approximately HK$105,305,000). The bank borrowings were
mainly denominated in Hong Kong dollar and US dollar
(“US$”). As at 31 March 2026, the Group’s interest-bearing
bank borrowings carried mainly variable rate borrowings
with annual interest rate of 5.29% to 6.15% (2025: 5.48%
to 6.58%) per annum. The Group failed the compliance
of financial covenants of its bank borrowing amounting
HK$55,314,000 as at 31 March 2026 and the details of which
are disclosed in the announcement of the Company dated 30
July 2026 under Rule 13.19 of the Listing Rules.

As at 31 March 2026, the gearing ratio of the Group, based
on total bank and other borrowings to total equity (including
all capital and reserves) of the Company was approximately
-238.9% (31 March 2025: approximately 345.2%), which
was the result of decrease in bank and other borrowings and
the change from total equity position to total deficit position
during the Year under Review.

The bank borrowings of the Group are secured by (a) certain
assets of the Group, (b) a property beneficially owned by a
director of the Company, and (c) the personal guarantees of
the same director and a former director of the Company.
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ISSUE OF SHARES UNDER THE GENERAL
MANDATE

On 29 December 2025 (after trading hours), a placing agent
and the Company entered into the Placing Agreement,
pursuant to which the placing agent has conditionally agreed
to act as the placing agent of the Company for the purpose
of procuring, on a best effort basis, the Placing of up to a
maximum of 69,120,000 Placing Shares at the Placing Price
of HK$0.10 per Placing Share to not less than six (6) Placees
who and whose ultimate beneficial owners are Independent
Third Parties.

The net proceeds (after deduction of placing commission
and other expenses of the Placing) from the Placing were
approximately HK$6.77 million, representing a net placing
price of approximately HK$0.098 per Placing Share. The net
proceeds were intended to be applied as for general working
capital purposes in order to meet its ongoing development
and its existing operations and/or its business exploration.

As at 31 March 2026, the net proceeds from the above
placing have been applied to the extent of approximately
HK$1.9 million as the intended uses; and the remaining
amounts have been fully utilized as intended uses by July
2026.

On 17 December 2024 (after trading hours), a placing agent
and the Company entered into a placing agreement, pursuant
to which the placing agent has conditionally agreed act as the
placing agent of the Company for the purpose of procuring,
on a best effort basis, the placing of up to a maximum of
57,600,000 placing shares at the placing price of HK$0.070
per placing share to not less than six (6) Placees who and
whose ultimate beneficial owners are Independent Third
Parties.

The net proceeds (after deduction of placing commission
and other expenses of the Placing) from the Placing were
approximately HK$3.95 million, representing a net placing
price of approximately HK$0.0686 per placing share. The net
proceeds are intended to be applied as for general working
capital purposes in order to meet its ongoing development
and its existing operations and/or its business exploration.
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By the end of July 2025, all of the net proceeds from the
above placing has been utilized as the intended uses.

CAPITAL REORGANISATION

On 16 March 2026, the Company completed a share
consolidation of every ten (10) issued and unissued shares
of par value of HK$0.04 each in the share capital of the
Company into one (1) consolidated share of par value of
HK$0.40 each and a reduction of the issued share capital
of the Company whereby the paid up capital of each of the
issued consolidated shares was reduced from HK$0.40 each
to HK$0.01 each by cancelling the paid up capital to the
extent of HK$0.39 on each issued consolidated share. As at
31 March 2026, the Company had 41,472,000 issued shares
of par value of HK$0.01 each (31 March 2025: 345,600,000
issued shares of par value of HK$0.04 each).

EMPLOYEES AND REMUNERATION POLICY

As at 31 March 2026, the Group employed 1,048 employees
(as at 31 March 2025: 1,281 employees) in Hong Kong, the
PRC and Sri Lanka. The Group recognizes the importance
of maintaining good relationship with its employees and
retaining competent staff to ensure operational efficiency
and effectiveness. The remuneration packages offered to the
Group’s employees are based on market conditions and each
employee’s qualifications, relevant experience, position and
seniority. The Group conducts review on salary increments,
bonuses and promotions based on the performance of each
employee. The Group provides on-the-job training to its new
employees. During the year ended 31 March 2026, the Group
has not experienced any strike, any significant problems
with its employees or other significant labor disputes which
had materially disrupted its operation during such period,
and has not experienced any difficulties in the recruitment of
experienced and skilled staff.
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TREASURY POLICIES AND FOREIGN
CURRENCY EXPOSURE

The business activities and operations of the Group are
located mainly in Hong Kong, the PRC and Sri Lanka. The
Group carries out foreign currency transactions mainly in
USS$, Euro (“EUR”), Renminbi (“‘RMB”) and Sri Lankan Rupees
(“LKR”), which expose it to foreign currency risks. The
Group has not experienced any material difficulty or liquidity
problems resulting from the foreign exchange fluctuations.
It currently does not have a foreign currency hedging policy
but maintains a conservative approach to foreign currency
management to ensure its exposure to fluctuations in foreign
exchange rates is minimized. It will also monitor exchange
rate trends from time to time to consider if there is such a
need for a currency hedging policy in the future in order to
mitigate any risks arising from foreign exchange fluctuations.

CAPITAL COMMITMENTS AND CONTINGENT
LIABILITIES

As at 31 March 2026, the Group has no material capital
commitments and contingent liabilities.

The Group executed corporate guarantees as part of the
securities for general banking facilities granted to certain
wholly-owned subsidiaries.

MATERIAL ACQUISITIONS AND DISPOSALS
AND FUTURE PLANS FOR MAJOR
INVESTMENT

The Group did not have any material acquisition and disposal
of subsidiaries, associates and joint ventures during the Year
under Review. In addition, as at the date of this report, the
Group has no specific plan for major investment or acquisition
for major capital assets or other businesses.

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

Neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any of the Company’s listed
securities (including sale of treasury shares) during the year
ended 31 March 2026.

PR BRI SNE B

AEENEHRLZHNEETENEE  TERNE
BHRET - AERBINERHEBEUET - BUT([E
Tl) c ARB( AR D IAKRET 2 REL (THT 25
REL DFHE - EEERINERR - AEBEYEED
EREIMNEREERNEARARRBE S HE - KN
S8 B A S SN SHRBOGR - HERSSMNEE B IR 5 T R EX
TRETREE - LARELR B H R MO S MEE R B R R 2 &
BRF - REBTSTREAIEXRBE - ZRARE
BREZEWEITEE - PURMESMNE K B 5 2K H (E A2

5y
Z

<]

EXREERIAER

RIB-ZRNFEZA=+—H ' KEBERESKERX
BERSRREE -

AEEBRITEER  (FRARTETE2EMNBRRN
—RERTTRAE BB A -

EANBRHERERRENARRETE

AEEREBEFEALEEFAMBEAR - BERF R
BELENEAMBLOE - I RAREEH -
AEEYEREXEANEEIHMEBETENRE
S UER BRI -

BE HEIFEEAQF LHES

BE_T_REF=ZA=1T—"BILFE  ARFHEH
BRARAGIERE HEXBRAQRER LHES
(BRLEERR) -

EREERRARAT B AFER 19



IR R am M oA

Management Discussion and Analysis

CHARGE ON ASSETS EEEH

As at 31 March 2026, the Group had prepaid insurance N-E-XE=A=1+—8 ~"EEHABEMREE -
premium, property, plant and equipment and right-of- ME - WE MR M EREEE D R#9,652,0007%
use assets amounted to approximately HK$9,652,000, 7T~ 1,786,0007% 7T }2 1,786,000 7T A {E AN £ E 4R
HK$1,786,000 and HK$1,786,000 pledged for the Group’s TREZER(ZZERAF=A=+—8: 558
banking facilities respectively (31 March 2025: approximately 9,353,000/ 7T * 1,872,000/ T 21,872,000 /&JT) °
HK$9,353,000, HK$1,872,000 and HK$1,872,000

respectively).
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Directors and Senior Management

EXECUTIVE DIRECTORS

Ms. Wong Mei Wai Alice (£ 3= %), aged 70, has been pivotal
in developing the Company’s business since the early 1990s
and has been the Chief Executive Officer of Sterling Apparel
Limited (“Sterling Apparel”), the wholly-owned operating
subsidiary of the Company, since November 2012. She was
further appointed as an executive Director on 6 June 2017.
She has been the chairperson of our Company since 23
March 2022 and she is also the chairperson of our Nomination
Committee and a member of our Remuneration Committee
of the Company. Ms. Alice Wong is primarily responsible for
implementing corporate strategy, business development,
product development, managing key client relationship and
overall corporate performance. Ms. Alice Wong is the spouse
of Mr. Siu Chi Wai (“CW Siu”), and the mother of Mr. Siu Yik
Ming (“YM Siu”), who are directors of certain subsidiaries of
the Company.

Ms. Alice Wong has accumulated more than thirty years
of experience in the apparel industry. She was the general
manager of Sterling Possessions (H.K.) Limited from 1
July 1994 to 31 October 2012, which was the predecessor
company of Sterling Apparel.

Ms. Luo Yuechan (& A ) (“Ms. Luo”, formerly known as
Ms. Luo Tingting), aged 28, was appointed as an executive
Director on 2 July 2026. Ms. Luo obtained a bachelor of arts
in international banking and finance from the University of
Northumbria at Newcastle in November 2021. From January
2024 to July 2025, Ms. Luo served as an executive director
of FEG Holdings Corporation Limited (stock code: 1413), a
company listed on the Main Board of the Stock Exchange.
From October 2020 to September 2024, she was a supervisor
of Guizhou Jingui Labour Company Limited* (&N & 4%
BBRAF]). From March 2023 to October 2023, she worked in
Guizhou Shengyu Quanguocheng Construction Consulting
Co., Ltd.* (EMNRF2BREELTZHMAEMR A F)) as a project
manager of the engineering technology department. From
November 2021 to January 2023, she worked in Guizhou
Zhonghan Construction Engineering Co., Ltd.* (Z /N %
EETIEBMREIAR) as a project manager in the project
department.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. Chen Jie (R;Z) (“Ms. Chen”), aged 41, was appointed as
an independent non-executive Director on 27 May 2025. She
is the chairperson of the Audit Committee, a member of the
Nomination Committee and a member of the Remuneration
Committee. Ms. Chen obtained a degree of Bachelor of Arts
with Honours in accounting from University of Liverpool in
July 2006. Ms. Chen had been a member of the Association
of Chartered Certified Accountants (the “ACCA”) since July
2015 and has been a fellow of the ACCA since July 2020.
From December 2007 to December 2018, Ms. Chen worked
as an accountant in C K Wong & Co, a company in the United
Kingdom. Since December 2018, she has been working as
a partner in D1 Accounting, an accounting firm in the United
Kingdom.

Ms. Wu Jing (R &) (“Ms. Wu”), aged 47, was appointed as an
independent non-executive Director on 18 September 2025
and a member of the Audit Committee. Ms. Wu graduated
from Liaoning University* (2K 22) in 2010. Ms. Wu has over
15 years’ experience in corporate financing and investment.
From March 2020 to March 2023, Ms. Wu worked as partner
of Beijing Nonghui Xinneng Yufeng Muguang Technology
Company* (It = 2EFEEREIR LB A ). From January
2018 to August 2019, she has been the investment controller
of Shenzhen Tengjin Investment Fund Management Company
Limited* (RJIEEREESEE AR A F]). From 2011 to
December 2017, she has been the general manager of Beijing
Yunhua Software Company Limited* (It REZEEHEGRE A
A]). She served as the independent non-executive director of
Grand Talents Group Holdings Limited (stock code: 8516, a
company listed on the GEM of the Stock Exchange, from May
2023 to July 2024.
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Directors and Senior Management

SENIOR MANAGEMENT

Mr. Lau Kwong Fai Anders (2|} 1€), aged 51, joined our
Group as a senior merchandising manager in 2016 and
was promoted to senior director of merchandising on 1
February 2020. Mr. Lau is responsible for the management
of merchandising function and our global client base, as well
as leading the product development team. Mr. Lau obtained
the higher diploma of fashion and textile processing program
from the Hong Kong Polytechnic University in July 1998.
He previously worked as senior merchandising manager
of a Hong Kong listed company Li and Fung Group from
2003-2011. Mr. Lau has over 28 years of experience in
merchandising and sourcing field.

COMPANY SECRETARY

Mr. Chow Yun Cheung (&#) (“Mr. Chow”) is a member
of the Hong Kong Institute of Certified Public Accountants.
Mr. Chow obtained a bachelor’s degree in business
administration from the Chinese University of Hong Kong
and has over 20 years of experience in the related fields of
accounting, corporate finance and compliance.
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Corporate Governance Report

The board (the “Board”) of directors (the “Directors”)
of Sterling Group Holdings Limited (the “Company”) is
committed to developing and maintaining robust corporate
governance and effective internal control system for the
Company and its subsidiaries (collectively as the “Group”),
which are essential to enhancing corporate value and
accountability, formulating business strategies, managing
sustainable operation, enhancing transparency and
safeguarding shareholders’ interests.

CORPORATE CULTURE

The Board is committed to building, maintaining, and
constantly updating a corporate culture that is aligned with
our purpose and values. The spirit of our corporate culture
encompasses creating a friendly environment facilitating
information flow and informed decision-making, driving us
to act lawfully, ethically, and responsibly for balancing short
terms benefits with long-term sustainability in the interests of
our shareholders and other stakeholders.

The Company has adopted some measures for assessing
and monitoring our corporate culture, such as the employee
feedback, turnover rate and compliance readiness with
internal policies and regulatory requirements. Based on the
above, the Board considers that the Company has preserved
a proper corporate culture.

CORPORATE GOVERNANCE PRACTICES

For the financial year ended 31 March 2026, except for
code provision C.2.1 which is considered justified (as
explained in the paragraph headed “Chairperson and chief
executive officer” in this report), the Company has adopted
and complied with all the code provisions of the Corporate
Governance Code (the “CG Code”) in force during the period,
as set out in Appendix C1 of the Rules (the “Listing Rules”)
Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”).

Details of the corporate governance practices adopted by the
Company are set out below.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code as set out in
Appendix C3 to the Listing Rules governing dealings by
the Directors in the listed securities of the Company on 19
October 2018. Based on specific enquiry with the Directors,
the Company has received confirmations from all the
Directors that they have complied with the required standards
as set out in the Model Code throughout the year ended 31
March 2026. The Group’s senior management who, because
of their offices in the Company are likely to possess inside
information, have also been requested to comply with the
Model Code for securities transactions. No incident of non-
compliance with the Model Code by such employees was
noted by the Company during the year ended 31 March 2026.

BOARD OF DIRECTORS

The composition of the Board during the year and up to the
date of this report is as follows:

Executive Directors

1. Ms. Wong Mei Wai Alice (Chairperson of the Board

and Chief Executive Officer (“CEQ”))

Mr. Chung Sam Kwok Wai (resigned on 16 April 2025)

Mr. Siu Yik Ming (resigned on 30 January 2026)

Mr. Leung Ka Wai (resigned on 12 May 2025)

Mr. Ma Jian (resigned on 27 May 2025)

Mr. Yang Lun (appointed on 27 May 2025 and

resigned on 5 March 2026)

7. Ms. Zhang Man (appointed on 7 November 2025 and
resigned on 18 June 2026)

8. Mr. Wang Yunji (appointed on 5 March 2026 and
resigned on 5 June 2026)

9. Ms. Luo Yuechan (appointed on 2 July 2026)

o oA N

Independent Non-Executive Directors

10. Mr. Chow Yun Cheung (resigned on 20 June 2025)

11. Mr. Zhao Chuan (resigned on 27 May 2025)

12.  Ms. Zhang Lingling (resigned on 27 May 2025)

13. Ms. Chen Jie (appointed on 27 May 2025)

14. Ms. Gao Yuan Yuan (appointed on 27 May 2025 and
resigned on 30 January 2026)

15.  Ms. Wu Jing (appointed on 18 September 2025)

16. Ms. Zhang Yuan (appointed on 29 April 2026 and
resigned on 18 June 2026)
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Our executive Director and CEO, Ms. Wong Mei Wai, Alice is
the mother of our then executive Director, Mr. Siu Yik Ming.
Save as disclosed in this annual report, there are no other
relationships among our Directors.

Detailed biographical information of all Directors is contained
in the Directors and Senior Management section on pages 21
to 23.

Regular Board meetings are held at least four times a
year at approximately quarterly intervals for reviewing the
Group’s financial and operating performance, discussing
and approving annual and interim results and considering
and approving the overall strategies of the Company. For
the financial year ended 31 March 2026, the Company has
held an annual general meeting and sixteen Board meetings
including four regular Board meetings in accordance with the
principles and requirements set out in code provision A.1.
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Executive directors:

HITEE -

Ms. Wong Mei Wai, Alice (Chairperson of the Board and CEQ)
IXRBRE(EFSLERTHAEZ)

Mr. Chung Sam Kwok Wai (CFO and COQ, resigned on 16 April 2025)
R F = fFLA AN ASHTE)

BEEBELE(HBREREERE
Mr. Siu Yik Ming (resigned on 30 January 2026)
B RER =T NF— A=+ HFHT)

Mr. Leung Ka Wai (resigned on 12 May 2025)
RRBRER-_F-_AFA A1+ -AFT)

Mr. Ma Jian (resigned on 27 May 2025)
BRIEER-FE_AFLA—1+HFT)

Mr. Yang Lun (appointed on 27 May 2025 and resigned on 5 March 2026)
Bt (R - E_AF A -+ HEZAERR T NF=HOAFET)
Ms. Zhang Man (appointed on 7 November 2025 and resigned on 18 June 2026)
REUL (R -_F_AF 1T —HtARZAERR _E_NFNAT/VHEHE)
Mr. Wang Yunji (appointed on 5 March 2026 and resigned on 5 June 2026)
IZERER - ANF=ZAAHAEZERR =T NFNAAAFHE)

Ms. Luo Yuechan (appointed on 2 July 2026)
BRABLL(R-E-_NFE+H_HEZE)
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Independent non-executive directors:

BUFHITEE -

Mr. Chow Yun Cheung (resigned on 20 June 2025)

FEBERE(R-—FE-—AFENA-+HFT)

Mr. Zhao Chuan (resigned on 27 May 2025)

B EE(R=F=AFAA=1+HAZT)

Ms. Zhang Lingling (resigned on 27 May 2025)

RRWRRT(R-E_AFHH—1T+HFHE)

Ms. Chen Jie (appointed on 27 May 2025)

REZ+(R=—FE-—AFAA=1+HEZE)

Ms. Gao Yuan Yuan (appointed on 27 May 2025 and
resigned on 30 January 2026)
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&]JLA_ ?'_/\ﬁ—"_ A= 7L5§F/f)

Ms. Wu Jing (appointed on 18 September 2025)

REUT(R=FE-AFNAT/AEZE)

Ms. Zhang Yuan (appointed on 29 April 2026 and
resigned on 5 June 2026)
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The Board, acting in the interest of the Group and its
shareholders, is primarily responsible for strategy formulation,
business development, corporate governance, risk
management, compliance, internal control systems, dividend
policy, board diversity policy, shareholders’ relationship,
accounting policies and financial statements, and other
functions and matters assigned to the Board as set out in the
Listing Rules and Articles of Association of the Company.

The Board delegates the daily operational management of the
Group’s business, execution of business development plan,
administrative and operational duties and the implementation
of risk management and internal controls to the CEO and
other senior management of the Group. The Board also
conducts regular reviews of the functions and performance of
the management. The management of the Group shall obtain
the approval of the Board before entering into and arranging
any significant transaction/contract.

Other than regular meetings, the Chairperson (and as an
executive Director) also meets with independent non-
executive Directors without the presence of other executive
Directors, to facilitate an open discussion among the
independent non-executive Directors on issues relating to the
Group.

For the majority of the financial year ended 31 March 2026,
the Group has complied with the relevant Listing Rules
regarding (i) appointment of at least three non-executive
directors, among whom at least one independent non-
executive director has appropriate professional qualifications
or accounting or related financial management expertise;
(i) independent non-executive directors account for at least
one-third of the board of directors; and (jii) independent non-
executive directors is majority in the Audit Committee and
the chairperson of the committee is an independent non-
executive director.

According to Rules 3.10(1) and 3.10A of the Listing Rules,
the Board must include at least three independent non-
executive Directors and the number of independent non-
executive Directors should represent at least one-third of the
Board. Following the resignation of Mr. Chow Yun Cheung on
20 June 2025, the Company only had two independent non-
executive Directors, thus the number of the independent non-
executive Directors fell below the minimum number required
under Rules 3.10(1) and 3.10A of the Listing Rules.
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As a result of the insufficient number of independent non-
executive Directors, the Company had also failed to comply
with the requirements set out in Rule 3.21 of the Listing Rules
with regard to the minimum number of members and the
composition of the Audit Committee.

Following the appointment of Ms. Wu Jing on 18 September
2025, the Company re-complied with Rules 3.10(1), 3.10A
and 3.21 of the Listing Rules.

Reference is made to the Company’s announcement dated
5 June 2026 in relation to, among others, the resignation of
Mr. Wang Yunji (“Mr. Wang, the then executive Director”) and
Ms. Zhang Yuan (“Ms. Zhang, the then independent non-
executive Director”). Pursuant to Rule 13.92 of the Listing
Rules, the Stock Exchange will not consider diversity to be
achieved for a single gender board. Following the resignation
of Mr. Wang, the Board has not had a Director of a different
gender, and hence the Company has been in non-compliance
with the requirement under Rule 13.92 of the Listing Rules.

Furthermore, pursuant to Rules 3.10(1) and 3.10A of
the Listing Rules, the Board must include at least three
independent non-executive Directors, representing at least
one-third of the Board. Following the resignation of Ms.
Zhang, the Company has had only two independent non-
executive Directors, falling below the minimum threshold
required under Rules 3.10(1) and 3.10A of the Listing Rules.

Accordingly, the Company has also failed to comply with the
requirements of Rule 3.21 of the Listing Rules regarding the
minimum number of members and the composition of the
Audit Committee; and has failed to meet the requirements
of Rules 3.25 and 3.27A of the Listing Rules regarding
the composition of the Remuneration Committee and the
Nomination Committee, respectively.

The Board considers itself as having complied with and
attained the code provision and its objective relating to Board
Diversity.

As at the date of the annual report, each independent non-
executive Director has made an annual independence
confirmation, and the Board is satisfied that all independent
non-executive Directors are independent and comply with the
independence guidelines of the Listing Rules.
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DIRECTORS

Each of the Executive Directors has entered into a service
contract with the Company for an initial term of one year
or three years and continues thereafter, which is subject
to retirement by rotation and re-election in accordance
with the Articles of Association, and may be terminated by
either party upon an one-month or three-month prior written
notice. Each of independent non-executive Directors has
accepted an appointment by signing an appointment letter
from the Company for a term of one year or three years,
which is subject to retirement by rotation and re-election
in accordance with the Articles of Association, and may be
terminated by either party upon a one-month prior written
notice.

In accordance with the Articles of Association of the Group,
at each annual general meeting one-third of the Directors for
the time being (or, if their number is not a multiple of three (3),
the number nearest to but not less than one-third) shall retire
from office by rotation provided that every Director shall be
subject to retirement at an annual general meeting at least
once every three years.

A retiring Director shall be eligible for re-election and shall
continue to act as a Director throughout the meeting at which
he retires. The Directors to retire by rotation shall include (so
far as necessary to ascertain the number of directors to retire
by rotation) any Director who wishes to retire and not to offer
himself for re-election. Any other retiring director shall be the
director with the longest term since the last re-election or
appointment, if a number of directors are re-elected on the
same day, the director to be retired shall be determined by
drawing lots (unless otherwise agreed).

All Directors appointed to fill a casual vacancy shall be
subject to election by shareholders at the first general
meeting after appointment. All Directors of the Company shall
be subject to retirement by rotation at least once every three
years and that a Director may voluntarily retire. A retiring
Director shall be eligible for re-election.
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CHAIRPERSON AND CHIEF EXECUTIVE
OFFICER

Code provision C.2.1 requires that the roles of the chairman
and chief executive officer should be separate and not
be performed by the same individual. In the financial year
ended 31 March 2026, Ms. Wong Mei Wai Alice acted as
the chairperson and chief executive officer of the Group.
She has extensive experience in the garment industry
and is responsible for providing leadership to the Board,
ensuring its effectiveness in setting and implementing the
Group’s strategy and corporate policies, monitoring day-
to-day management and performance of the Group. The
Board believes that vesting the roles of chairperson and
chief executive officer in the same individual is beneficial
to the business prospects and management of the Group.
The balance of power and authorities is ensured by the
operation of the Board and the senior management, which is
comprised of experienced and high caliber individuals. The
Board currently consists of two executive Directors and two
independent non-executive Directors and the Company will
use its best endeavour to identify suitable candidate(s) to fill
the vacancy of independent non-executive Director and will
ensure that the Board has a strong independence element in
its composition.

BOARD COMMITTEES

The Board has established three Board Committees,
namely the audit committee (the “Audit Committee”), the
remuneration committee (the “Remuneration Committee”)
and the nomination committee (the “Nomination Committee”).
All three Board Committees are established, empowered and
accountable for duties under relevant terms of references
which are available on the websites of the Company and the
Stock Exchange.

All Directors (including independent non-executive Directors)
bring valuable business experience, knowledge and expertise
from different areas to the Board facilitating it to operate
efficiently and effectively. All Directors have full and timely
access to all information of the Group and to the services and
advice of the Company Secretary and senior management.
The Directors may, where appropriate, seek independent
professional advice for performing their duties of the Group,
at the expense of the Group. Directors shall disclose the
details of their other duties to the Group and the Board of
Directors regularly reviews the contributions of the Directors
in the discharge of their duties with the Group.
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Audit Committee

The Board has established an Audit Committee in compliance
with the code provision of the Corporate Governance Code
set out in Appendix C1 of the Listing Rules.

The Audit Committee consists of two members, namely,
Ms. Wu Jing and Ms. Chen Jie who is chairperson of the
Audit Committee and has professional qualifications and
experience in accounting and finance management as
stipulated in the Listing Rules.

The Audit Committee’s terms of reference in writing were
adopted by the Company pursuant to the Board Resolution
passed on 21 September 2018 and updated on 17 January
2019. The terms of reference require that the Audit Committee
must hold meetings twice a year and the necessary quorum
shall be at least two, including an independent non-executive
Director.

The main responsibilities of the Audit Committee include, but
not limited to:

1. Making recommendations to the Board on the
appointment, reappointment, resignation, dismissal
and removal of the external auditors, and to approve
the remuneration and terms of engagement of the
external auditor; review and monitor the external
auditors’ independence and objectivity and the
effectiveness of the audit process;

2. Review of financial information of the Group, including
changes in accounting policies and practice, major
judgemental areas, going concern consideration,
compliance with accounting standards and Listing
Rules in relation to financial reporting;

3. Oversight of the Company’s financial reporting
system, including review of the adequacy of
resources, qualifications and experience of Accounting
Staff, and their training programmes and budget of
the Company’s accounting and financial reporting
function;
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4. Review and monitor the effectiveness and adequacy
of the Group’s risk management and internal control
measures; ensure that the internal audit function is
adequately resourced and has appropriate standing
within the Company, and to review and monitor the
effectiveness of the internal audit function;

5. Regularly report observations and make
recommendations to the board (if any).

The Board has the ultimate responsibilities in upholding
corporate governance of the Group while delegating certain
particular duties to the Audit Committee, including but not
limited to the following:

° developing and reviewing the corporate governance
policies and practices of the Company and making
recommendations to the Board,;

° reviewing and monitoring the training and continuous
professional development of directors and senior
management;

° reviewing and monitoring the policies and practices on

compliance with legal and regulatory requirements;

° developing, reviewing and monitoring the code of
conduct applicable to employees and directors; and

° reviewing the Company’s compliance with the
Corporate Governance Code set out in Appendix C1
of the Listing Rules and disclosure in the Corporate
Governance Report.
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For the financial year ended 31 March 2026, the audit
committee has performed its main duties, including (1) review
and advise on the Group’s interim and annual reports and
results announcements, the relevant accounting policies
and estimates adopted by the Group; (2) review the risk
management and risk assessment process and operating
results of the Group; (3) review the internal control procedures
adopted by the Group, the internal control review report, and
providing suggestions and comments thereon; (4) review
the effectiveness of the internal audit function and provide
suggestions and comments thereon; (5) ensure that sufficient
and relevant trainings are received by the Directors and staff;
and (6) discuss and confirm with Management that the Group
has complied with applicable laws and regulations, in all
material aspects.

REBE-Z-AF-A=+t—HLMEFE  B%Z
E@EE Ex%f H BHE()ERAEERFF
BEREEHREAREENE - NEBARMNEHS
AR RGEE - YRREER - QBHAKENE
SEEKRRFEREFMEEES - QFMAAKER
WMW%%W&V&W%Tﬂﬁﬁﬁi I B e
#ZLER  @BHAET BN A RIE - SRt
RHUHEHENER  OREZLREICEXRHNNE
RARE  RE)EEEE N MERANREDERE
EXTEETERERLER -

For the financial year ended 31 March 2026, the Audit EA%Z:.:: ToRNF-A=ZT—HIEMBFE  BZZE
Committee has held four meetings and the attendance of the BEeRTTHREHE  TENHEBIINT -
members is as follows:
Independent non-executive directors:
HUFNTESE -
Mr. Chow Yun Cheung (Chairperson of Audit Committee, re-designated to member on
27 May 2025 and resigned on 20 June 2025) N/A
BEREE (FEREEEFRE  RIFE_AFIHA 1T+ HEFERKER
REZFEZRFANAZ1HEHF) A
Mr. Zhao Chuan (resigned on 27 May 2025) N/A
W EE(R=—F-—AFAHA=F++HAFT) TE A
Ms. Zhang Lingling (resigned on 27 May 2025) N/A
RIRWH L (R-ZFE-_AFAH -+ HEHE) AN A
Ms. Chen Jie (Chairperson of Audit Committee, appointed on 27 May 2025) 4/4
RER L (FEREEETE R-_F_AFAH - ++HEZF)
Ms. Gao Yuan Yuan (appointed on 27 May 2025 and resigned on 30 January 2026) 4/4
BT (R=FE=AFAA =1+ HEZFRR-FE = NF—H =1 HEF)
Ms. Wu Jing (appointed on 18 September 2025) 3/4
RELT(RZBE-AFEANA+/\FEZF)
Ms. Zhang Yuan (appointed on 29 April 2026 and resigned on 5 June 2026) N/A
SREZ T (R-FEANFOH N ABEFRR ZFE_NF N H A HEE) A
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The Company Secretary is also the company secretary
of Audit Committee and is responsible for maintaining full
minutes of the Audit Committee which are open for inspection
at any reasonable time on reasonable notice by any of our
director.

Remuneration Committee

The Board has established our Remuneration Committee
in compliance with the code provision of the Corporate
Governance Code set out in Appendix C1 of the Listing
Rules.

The Remuneration Committee consists of two members,
including one executive Director, namely Ms. Wong Mei Wai
Alice, and one independent non-executive Director, namely
Ms. Chen Jie.

The Remuneration Committee’s terms of reference in writing
were adopted by the Company pursuant to the Board
Resolution passed on 21 September 2018 and revised on
1 January 2023. The terms of reference require that the
Remuneration Committee must hold meeting at least once
a year and the necessary quorum shall be at least two,
including an independent non-executive Director.

The Company adopts the remuneration committee model
set out in E.1.2(c)(ii) of Appendix C1 of the Listing rules.
Accordingly, the Remuneration Committee is responsible
for making recommendations to the Board regarding the
Company’s remuneration policy. It has the delegated
responsibility for the formulation, recommendation and
review of the remuneration packages of Directors and Senior
Management.

The main responsibilities of the Remuneration Committee
include, but not limited to:

o making recommendations to the Board on the
Company’s policy and structure for all remuneration
of Directors and senior management and on the
establishment of a formal and transparent procedure
for developing policy on such remuneration;

o determining the specific remuneration packages of all
executive Directors and senior management, including
benefits in kind, pension rights and compensation
payment;
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° reviewing and approving performance-based ° = R AR E TSN BIEIEA
remuneration and discretionary bonus;

D considering and approving the grant of share options o ZE N ER A B EER 8B &AL
and share appreciation rights to eligible participants; D I(ERE

D ensuring that no director can solely determine his/her o R EESELNEREETATEM -
own remuneration.

For the financial year ended 31 March 2026, the REBE_Z-_ARXE=ZA=1+—HILIFRFE  FWHZ
Remuneration Committee has held six meetings to review BEeRBT g% MR RIEREEESERS
and approve the remuneration packages of the Directors  REBBHHBIAS - WEHEIITE MR REM
and Senior Management of the Group and assesses the HEEE -

performance of the Executive Directors and other related

matters.

Number of
Attendance/
Number of
Remuneration

Committee

Remuneration Committee Meeting
HERE

FMEsS

FMEES BB

Independent non-executive directors:

BN TESE -

Mr. Chow Yun Cheung (resigned on 20 June 2025) 1/6
EREEE (R - FE—AaFNA-+HBET)

Mr. Zhao Chuan (Chairperson of Remuneration Committee, resigned on 27 May 2025) N/A
WIEEFWEESFE  RIFE-AFAA—1+HEHE) NEA
Ms. Zhang Lingling (resigned on 27 May 2025) N/A
KRBV LT (R —FE-—AFEAA—+LHBE) T A
Ms. Chen Jie (appointed on 27 May 2025) 5/6

2T (R—F-—AFAH=—1+HEZE)
Ms. Gao Yuan Yuan (Chairperson of Remuneration Committee, appointed on 27 May 2025 and

resigned on 30 January 2026) 5/6
BNAR L (FNEEEFE R_E_AFAH 1+ HEZER

RZFZNF—H=+HEF)

Ms. Zhang Yuan (appointed on 29 April 2026 and resigned on 5 June 2026) N/A
REX T (R B NEAH A+ HEZERR ZE_NFANH A HEHTE) TNER
Executive director:

HITESE

Ms. Wong Mei Wai, Alice 5/6
FEELL
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The Company Secretary is also the company secretary of
Remuneration Committee and is responsible for maintaining
full minutes of the Remuneration Committee which are open
for inspection at any reasonable time on reasonable notice by
any of our director.

Nomination Committee

The Board has established our Nomination Committee
in compliance with the code provision of the Corporate
Governance Code set out in Appendix C1 of the Listing
Rules.

The Nomination Committee consists of two members,
including one executive Director, namely Ms. Wong Mei Wai
Alice, and one independent non-executive Director, namely
Ms. Chen Jie. The Nomination Committee is chaired by Ms.
Wong Mei Wai Alice.

The Nomination Committee’s terms of reference in writing
were adopted by the Company pursuant to the Board
Resolution passed on 21 September 2018 and revised
on 27 June 2025. The terms of reference require that the
Nomination Committee must hold meeting at least once
a year and the necessary quorum shall be at least two,
including an independent non-executive Director.

The main responsibilities of the Nomination Committee
include, but not limited to:

° reviewing the structure, size, composition and diversity
(including but not limited to gender, age, cultural and
educational background, professional experience,
skills, knowledge and length of service) of the Board at
least annually or when necessary;

o identifying individuals suitably qualified to become
members of the Board and selecting or making
recommendations to the Board on the selection of
individuals nominated for directorships;
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° assessing the independence of the independent non-
executive Directors and any proposed independent
non-executive Directors;

° making recommendations to the Board on relevant
matters relating to the appointment or re-appointment
of Directors and succession planning for Directors;

° reviewing the Board diversity policy, as appropriate
and making recommendations on any required
changes to the board for consideration;

° reviewing the measurable objectives under the
board diversity policy and the progress of the
attainment of the objectives, so as to ensure effective
implementation and make disclosure of its review
results.

Nomination Policy

The Board has adopted a Nomination Policy setting out the
selection criteria and procedures to select and recommend
suitable candidates for directorship. Following the Nomination
Policy, the Nomination Committee is required to consider a
variety of factors in assessing the suitability of a proposed
candidate, including but not limited to the following criteria:

° Board Diversity Policy;

° Reputation for integrity;

° Sufficient commitment in time and interest to the
Group;

° Qualification, experience and achievements that are

relevant and appropriate to the Group’s business;

o Independence for the appointment of independent
non-executive Director; and

° Any other relevant and significant factors as may be

considered by the Nomination Committee and/or the
Board.
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Board Diversity Policy

The Board has approved and adopted a board diversity
policy effective since 1 June 2019 and has delegated to the
Nomination Committee the responsibilities of implementation,
monitoring and review of the policy.

The Board believes that diversity of the Board can be
achieved through consideration of a number of factors when
deciding on appointments of Directors, including but not
limited to skills, regional and industrial experience, cultural
and educational background, professional qualifications,
race, gender, age and length of service and any other factors
that the Board deems appropriate from time to time.

All Board appointments will be based on meritocracy, and
candidates will be considered against objective criteria,
having due regard for the benefits of diversity on the Board.

Measurable Objective

Selection of candidates will be based on a range of diversity
perspectives, including but not limited to gender, age,
cultural and education background, ethnicity, professional
experience, skills, knowledge and length of service.

The Company will also take into account factors based on its
own business model and specific needs from time to time.
The ultimate decision will be based on merit and contribution
that the selected candidates will bring to the Board.

Implementation and Review

Annually, the Nomination Committee reviews the Board’s
composition under diversified perspectives, including but not
limited to progress on achieving any measurable objectives
that have been set for Policy implementation.

The Nomination Committee also has the responsibility for
identifying suitably qualified candidates to become members
of the Board and, in carrying out such responsibility, will give
adequate consideration to the Board Diversity Policy.
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DIVERSITY

As of 31 March 2026, the gender diversity ratio (by female) at
Board level and at overall workforce level are 80% and 69%
respectively. The Company has achieved the gender diversity
requirement at Board level pursuant to Main Board Listing
Rules 13.92, which also sets as the Company’s internal
target.

At overall workforce level, the Company also takes into key
consideration of relevant measurements such as labour
supply, staff turnover, skill and experience, educational and
professional background and considers that the current
gender diversity ratio commensurate with the business model
and operational practice of the Group.

The Nomination Committee will review the Policy on a regular
basis, as appropriate, to ensure the effectiveness of the
Policy and recommend any such revisions to the Board for
consideration and approval.

For the financial year ended 31 March 2026, the Nomination
Committee has held six meetings to review the Board’s
composition, structure, size and diversity; and is of the
view that the Board consisted of members with balanced
and diversified attributes, such as gender, age, education
background, professional qualifications, experience, skills
and knowledge.
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Number of
Attendance/
Number of
Nomination

Committee

Nomination Committee Meeting
RS

REZEES

REZES SRRE

Executive Director and Chairperson of the Board:

HITEEFREFL T/ -

Ms. Wong Mei Wai, Alice (Chairperson of Nomination Committee) 5/6
ITERBLLT(IEEZEE2LE)

Independent non-executive directors:

BUFHTESE -

Mr. Chow Yun Cheung (resigned on 20 June 2025) 1/6
AEELE (R -—FE-—AFENA-+HART)

Mr. Zhao Chuan (resigned on 27 May 2025) N/A
HINEE(RZEZAFAA =+ +HFHE) ANiE A
Ms. Zhang Lingling (resigned on 27 May 2025) N/A
RRELZT(R=F=-AFAA=++HEFE) TNERA
Ms. Chen Jie (appointed on 27 May 2025) 5/6
MRZT(R=FE=AFAA=1+HEZE)

Ms. Gao Yuan Yuan (appointed on 27 May 2025 and resigned on 30 January 2026) 5/6
BT T(RZF=ZAFRA=F+ARZARR=FE = NF—H=—1HEFHTE)

Ms. Zhang Yuan (appointed on 29 April 2026 and resigned on 5 June 2026) N/A
RELT(R-E-ANFNA =N ABEZFRR = E = NFENAAAFE) ANiE A

The Company Secretary is also the company secretary of ~ RFIMENARERZEENARAWE - BERERS
Nomination Committee and is responsible for maintaining ZEEMABgRIE  UHEHENZESAEEE ERRE
full minutes of the Nomination Committee which are open for NIEBEHEEBAEANFASH -

inspection at any reasonable time on reasonable notice by

any of our director.
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DIRECTORS’ TRAINING AND CONTINUOUS
DEVELOPMENT

Our policy requires that each new Director is given formal,
comprehensive and customized induction training at the time
of first appointment to ensure their proper understanding
of the Group’s business and operations, and sufficient
awareness of the Directors’ duties and responsibilities under
the Listing Rules and related regulations.

The Group provides professional training to Directors to keep
them up to date on the Listing Rules and other applicable
regulatory requirements as well as the Group’s business and
governance policies.

It is our policy that for newly appointed directors, they will
receive a comprehensive, formal and tailored induction
on appointment, and subsequently, received briefing and
professional development necessary to ensure that he has a
proper understanding of the Group’s operations and business
and is fully aware of his responsibilities under statue and
common law, the Listing Rules, legal and other regulatory
requirements and the Group’s business and governance
policies. Each of Mr. Yang Lun, Ms. Zhang Man, Mr. Wang
Yunji, Ms. Chen Jie, Ms. Gao Yuan Yuan and Ms. Wu Jing (all
being directors appointed during the financial year ended 31
March 2026) has obtained the legal advice referred to in Rule
3.09D on the date of each of their appointments and such
directors confirmed that they understood their obligations as
directors of the Company.
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During the year ended 31 March 2026, the Directors BHEZZE-R"F=ZA=1+—HILFE FF22HT
participated in the following continuous professional §\J$iit§%§r‘6)§u%i 3
development:

Executive directors:

HITESE -

Ms. Wong Mei Wai, Alice AB

FEERL

Mr. Chung Sam Kwok Wai (Resigned on 16 April 2025) A B

EREEE (RZZE_AFHATRBEEHME)

Mr. Siu Yik Ming (Resigned on 30 January 2026) A B

Rk E (KRB RF—-—HA=THEHTL)

Mr. Leung Ka Wai (Resigned on 12 May 2025) A B

REEEE (RZZ_AFHHA+TZHEHL)

Mr. Ma Jian (Resigned on 27 May 2025) A B
FelstdE (RZE-RAFRhA-++HEHE)

Mr. Yang Lun (Appointed on 27 May 2025 and resigned on 5 March 2026) A B

HiereE RZE_AFAA-TEREZARR T "F=ARBEHTE)

Ms. Zhang Man (Appointed on 7 November 2025 and resigned on 18 June 2026) A B

REZ+T (RZE_AF+—AtRBZERR S R"FAATN\BET)

Mr Wang Yunji (Appointed on 5 March 2026 and resigned on 5 June 2026) A B

it (RZZEZRNFZHRABEZERR T R"EAABFT)
Ms. Luo Yuechan (Appointed on 2 July 2026) A B

ERELZL (RZZER"FLHABEZE)

Independent non-executive directors:

HIIEHTESE -

Mr. Chow Yun Cheung (Resigned on 20 June 2025) A B
/Fﬂﬁ%i (EA_ = _ﬁfﬁ/\ﬂ "f" H ﬁﬂf)

Mr . Zhao Chuan (Resigned on 27 May 2025) A B

HIEE (RZEZRFRAZTEHEHT)

Ms. Zhang Lingling (Resigned on 27 May 2025) A B

RIRKRZT (RZZEZRAFRAZTHERABHE)

Ms. Chen Jie (Appointed on 27 May 2025) A B

B2+ (RZZE-AFHRA-THREZMT)

Ms. Gao Yuan Yuan (Appointed on 27 May 2025 and resigned on 30 January 2026) A B

BT (R AFRA S +HERAEZARRZZE-"F—A=THEHT)

Ms. Wu Jing (Appomted on 18 September 2025) A B

RFwt+ RZZE_RFNATN\BEEE)

Ms. Zhang Yuan (Appointed on 29 April 2026 and resigned on 5 June 2026) A, B

REXLE (RZEZRFHAZTNAREZERR T RFARAALBEHM)

A: attending seminars, conferences and/or briefings on A: %juﬁﬁ%%%a&%ﬁ&ﬁ%%;ﬁ CRHEESEHIAL
Directors’ duties and corporate governance, regulatory B R BRI S  wmER KBNS

updates, and financial and economic development

B: reading regulatory updates, newspapers, journals, and other B: BEBEBSIETEH  HE - BFIAREAMEZER
business, financial and economic publications B 78 [ 4% 75 75 B 1Y R )
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The Directors are also required to disclose to the
Company annually the number and nature of offices held
in public companies or organizations and other significant
commitments with an indication of the time involved. The
Board is satisfied that all our Directors have devoted sufficient
time and attention to their duties and the Company’s affairs.

Non-executive Directors and independent non-executive
Directors provide the Group with diversified expertise and
experience. Their views and participation in Board and
Board committees meetings bring independent judgement
and advice on issues relating to the Group’s strategies,
performance and management process, to ensure that the
interests of all shareholders are taken into account and
safeguarded.

The Board periodically reviews the Company’s practices on
corporate governance, compliance with the CG Code, training
and continuous professional development of Directors, and
the disclosures in this report.

DIRECTORS’ RESPONSIBILITY FOR
FINANCIAL STATEMENTS

The Directors are aware of their obligations to prepare
consolidated financial statements for the financial year ended
31 March 2026, to reflect a true and fair financial position,
results and cash flows of the Group for the year then ended,
and the proper preparation of financial statements on an
on-going basis in accordance with applicable statutory
requirements and accounting standards.

COMPANY SECRETARY

For the financial year ended 31 March 2026, Mr. Chow Yun
Cheung (replaced Mr. Wong Sai Hung on 11 July 2025) is the
company secretary of the Company. Mr. Chow Yun Cheung
is an outsourced company secretary of the Company and is
a member of HKICPA. By the policy of the Company, he has
direct reporting duty to the Board.
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During the Reporting Period, the company secretary has
complied with the requirement of 15 hours of relevant
professional training in accordance with Rule 3.29 of the
Listing Rules.

SHAREHOLDERS’ RIGHT

The Board and management are committed to meeting and
communicating with shareholders through the annual general
meeting of the Group, listening to shareholder opinions and
answering questions from shareholders about the Group and
its business. The chairperson of the Board, the Directors and
senior management will attend the annual general meeting
of the Group to answer questions from shareholders. Notice
of the annual general meeting is sent to the shareholders at
least 21 clear days before the holding of the annual general
meeting.

Extraordinary general meeting may be convened by the
Board on requisition of shareholders holding not less than
one-tenth of the paid up capital of the Company or by such
shareholders who made the requisition (the “Requisitionists™)
(as the case may be) pursuant to the articles of association
of the Company. Such requisition must state the object of
business to be transacted at the meeting and must be signed
by the Requisitionists and deposited at the registered office
of the Company or the Company’s principal place of business
in Hong Kong. Shareholders should follow the requirements
and procedures as set out in such article for convening an
extraordinary general meeting. Shareholders may put forward
proposals with general meeting of the Company by sending
the same to the Company at the principal office of the
Company in Hong Kong.

If within 21 days from the date of the deposit of the requisition
the Board fails to proceed to convene such meeting, the
Requisitionist(s), may convene a meeting in the same manner
within two months from the date of deposit of the requisition,
and all reasonable expenses incurred by the Requisitionist(s)
as a result of the failure of the Board shall be reimbursed by
the Company to the Requisitionist(s).
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DIVIDEND POLICY

The Board has adopted a dividend policy effective since
1 January 2019 and continued to apply the policy for the
financial year ended 31 March 2026.

The Board considers sustainable returns to shareholders
whilst retaining adequate reserves for the Group’s future
development to be an objective. Under the dividend policy
adopted by the Company, dividends may be recommended,
declared and paid to shareholders from time to time.

In summary, the declaration of dividend is subject to the
discretion of the Board, taking into consideration of, among
others, the following factors:

o the Group’s actual and expected financial results;

° the general economic conditions and other internal or
external factors that may have impact on the business
or financial performance and position of the Group;

° the Group’s business operation strategy, including
expected working capital requirements, capital
expenditure requirements and future development

plans;

° the Group’s cash flow and liquidity position;

o retained earnings and distributable profit reserves of
the Group;

° contractual restrictions on the payment of dividends

imposed by the Group’s lenders and other institutions;

° effects on the Group’s creditworthiness;

o interest of shareholders;

° applicable statutory and regulatory restrictions; and

o any other factors that the Board considers to be

applicable from time to time.
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Depending on the financial conditions of the Company and
the Group and the factors as set out above, dividends may
be proposed and/or declared by the Board for a financial year
or period:

° interim dividend;

° final dividend;

° special dividend; and

o any distribution of profits that the Board may deem
appropriate.

The payment of dividend is subject to any restrictions
under the Laws of Hong Kong and Cayman Islands and the
Company’s Articles of Association.

The Company does not have any pre-determined dividend
distribution proportion or distribution ratio. The declaration,
payment and amount of dividends will be subject to the
Board'’s discretion and there are no assurance that dividends
will be declared and/or paid in any particular amount for any
given period.

Any dividend for a financial year will be subject to
shareholders’ approval. The Board will review the Dividend
Policy on a regular basis.

AUDITOR’S STATEMENT AND
REMUNERATION

A statement by the Group’s auditors on their reporting
obligations in respect of the Group’s financial statements for
the year ended 31 March 2026 is set out in the “Independent
Auditor’s Report” section of this report.
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An analysis of the remuneration of the external auditor of the
Company for the year ended 31 March 2026 is set out below:

AT REARRRIIMNERZBINBE_T_R"F=A
=t+—BIEFENMEDH

Amount of Fee
For the year ended 31 March
[ e -0
BE=A=+—HLFE

2025

—E-RHE

HK$

BT

Annual audit services FEETRE 1,000,000
Non-audit services IEEETARTS 218,000
Total sa=t 1,218,000

RISK MANAGEMENT AND INTERNAL
CONTROLS

The Board acknowledges its responsibility for establishing
and maintaining an effective and adequate risk management
and internal control systems.

The Board aims to minimize the risks rather than eliminate
them entirely. Accordingly, the Board has a risk management
system, including performance of a risk assessment for
reviewing the key risk areas and determining appropriate risk
mitigation strategies. The Group has also taken sufficient
steps to identify, assess, update and monitor certain
particular risks associated with its financial, operational and
compliance activities.

The management of the Company has performed a risk
assessment for identifying, evaluating, and prioritizing
key risks of the Company, and designed and implement
relevant internal controls taken into consideration of the risk
appetite of the Company. The risk assessment is submitted
to the Audit Committee for review in semi-annual basis.
On a continuing basis, the Company has comprehended
relevant policies and appointed relevant management for the
execution of internal controls.

In addition to Board and oversight committees’ meetings, the
management of the Company has also provided all Directors
with monthly update reports.
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The Group does not have an internal audit department.
The Group engages an independent professional internal
control consultant firm (the “Internal Control Consultant”)
to review the key business process and internal control
systems, policies and procedures from financial, operational
and compliance aspect. The Internal Control Consultant
conducts internal control reviews on an on-going basis and
independently reports the findings and recommendations to
the Audit Committee.

The Board and the Audit Committee have reviewed the need
for an internal audit function and consider it more cost-
effective to appoint external independent professionals to
independently review and continuously evaluate the Group’s
internal monitoring systems and risk management systems,
taking into account the size and nature of the Group. The
Board will review the need for an internal audit function at
least once a year.

Overall, the Board and the Audit Committee consider that the
risk management and internal control system of the Group
are effective and adequate, except the risk and weaknesses
identified from the announcement of the Company dated
13 November 2025. The Board will continue to assess
the effectiveness and adequacy of risk management and
internal controls through consideration of the reviews and
recommendations made by the Audit Committee, Senior
Management and Internal Control consultant.

INSIDE INFORMATION

The Company has established an inside information policy
setting forth the procedures and internal controls for the
defining, safeguarding, handling and dissemination of
inside information in accordance with the Securities and
Futures Ordinance (Cap. 571) (the “SFO”) Part XIVA. The key
provisions of the policy include, but not limited to:

1. All Directors, senior management and employees
are required to report potential inside information,
as soon as they are aware of the information, to the
chairperson and/or Company Secretary who serve as
an official channel for informing all members of the
Board;
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2. The Board, as soon as they are aware of the
information, is collectively responsible for assessing
potential inside information and documenting their
assessment in respect of the confidentiality measures,
safe harbour application, disclosure requirement and
impact on the price of the Company’s securities;

3. All Directors, senior management and employees, and
relevant persons who might have access to the inside
information are required and reminded not to deal in
the Company’s securities when they are in possession
of unpublished inside information;

4, All Directors, senior management and employees,
and relevant persons who might have access to the
inside information must take reasonable due care for
safeguarding the confidentiality of unpublished inside
information;

5. All Directors are responsible for ensuring timely,
fair and comprehensive dissemination of inside
information, in principle of maintaining a fair and
informed market, including issuing announcements
and/or requesting trading halt in situation of
unexpected and significant event.

CONSTITUTIONAL DOCUMENT

On 1 January 2022, the Listing Rules were amended by,
among other things, adopting a uniform set of 14 core
standards for shareholder protections for issuers regardless
of their place of incorporation set out in Appendix A1 of
the Listing Rules. The Board proposed to make certain
amendments to then existing amended and restated articles
of association of the Company (the “Then Existing Articles”)
to (i) conform to the said core standards for shareholder
protections; (ii) allow general meetings to be held as
electronic meetings or hybrid meetings and to provide
provisions to govern the proceedings of such meetings; (iii)
bring the Then Existing Articles in line with certain corporate
governance requirements of the Listing Rules and the
applicable law in the Cayman Islands; and (iv) incorporate
various consequential and housekeeping changes (the
“Proposed Amendments”).
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At the annual general meeting of the Company held on 1
September 2023, a special resolution was passed by the
shareholders of the Company, approving the Proposed
Amendments and the adoption of the second amended and
restated articles of association of the Company containing the
Proposed Amendments. For further details of the Proposed
Amendments, please refer to the circular of the Company
dated 28 July 2023 and the second amended and restated
articles of association of the Company.

INVESTORS’ RELATIONSHIP

The Directors have reviewed the implementation of the
shareholders’ communication policy for the financial year
ended 31 March 2026 and considered the shareholders’
communication policy effective considering the Group has
a number of channels of communication with shareholders
and public investors to ensure that they are kept up
to date with the latest news and developments of the
Group. The Group provides shareholders with up-to-date
information on the Group’s development, financial results
and major events through annual, half-yearly reports. All
published information is uploaded to the Group’s website at
http://www.sterlingapparel.com.hk.

Shareholders may also submit enquiries to management and
make recommendations to the Board or senior management
at the Shareholders’ Meeting. Shareholders’ enquiries about
their shareholdings can be directed to the Company’s
branch share registrar in Hong Kong, Tricor Investor Services
Limited. Other shareholders’ enquiries can be directed to
the Company’s Secretarial Department or the Company
Secretary of the Company by post to the principal office of
the Company at 18-19/F., Win Plaza, 9 Sheung Hei Street,
San Po Kong, Kowloon, Hong Kong or by email to our
Company.
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EEEHRE
Report of the Directors

The Board of Directors (the “Board”) of Sterling Group
Holdings Limited (the “Company”) presents its report together
with the audited financial statements of the Company and
its subsidiaries (together, the “Group”) for the year ended 31
March 2026.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.
The principal activities of the Company’s subsidiaries are
manufacturing and trading of apparel products and licensing
of trademark.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2026
are set out in the consolidated statement of profit or loss
and other comprehensive income on page 83 of this Annual
Report.

No dividend was paid for the year ended 31 March 2026.

The Board does not recommend payment of a final dividend
to Shareholders of the Company for the year ended 31 March
2026.

BUSINESS REVIEW

The business review of the Group for the year ended 31
March 2026 is set out in the section headed “Management
Discussion and Analysis” on pages 10 to 20 of this Annual
Report.
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MAJOR RISKS AND UNCERTAINTIES

The following are the principal risks and uncertainties facing
the Company as required to be disclosed pursuant to the
Companies Ordinance (Chapter 622 of the laws of Hong
Kong):

1. Economic climate and individual market
performance

The impact of economic conditions on consumer
confidence and buying habits would affect sales
and results of the Group. The economic growth
or decline in our geographical markets that affect
consumer spending on garments would also affect
our business. The Group continues to implement its
strategies to develop and strengthen penetration of
different geographical markets thereby reducing its
dependency on specific markets.

2. Customers’ credit risk

The exposure to credit risk by the Group, which will
cause a financial loss due to failure to discharge
an obligation by the counterparties, arises from the
carrying amounts of the recognized financial assets
as stated in the consolidated statement of financial
position.

The Group only extends credit to customers based
on careful evaluation of the customers’ financial
conditions and credit history. Credit sales of products
are made to customers with an appropriate credit
history. In addition, the Group reviews the recoverable
amount of debt at the end of the reporting period to
ensure that adequate impairment losses are made for
irrecoverable amounts.

Details of the customers’ credit risk are set out in Note
36(b)(ii) to the consolidated financial statements.
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Liquidity risk

In management of liquidity risk, the Group monitors
and maintains a level of cash and cash equivalents
deemed adequate by management to finance the
Group’s operations and mitigate the effects of
fluctuations in cash flows. The management monitors
the utilisation of bank borrowings and ensures
adequacy of financial resources for operations’ need
and compliance with the relevant loan covenants.

Details of liquidity risk are set out in Note 36(b)(iii) to
the consolidated financial statements.

Currency risk

The Group has foreign currency transactions and
foreign currency borrowings, which expose the
Group to foreign currency risk. The Group manages
and monitors foreign exchange exposure to ensure
appropriate measures are implemented on a timely
and effective manner.

Details of the currency risk are set out in Note 36(b)(i)
to the consolidated financial statements.

Interest rate risk

The Group is mainly exposed to cash flow interest rate
risk in relation to floating-rate bank balances and bank
borrowings. The management monitors interest rate
exposure and will consider hedging significant interest
rate exposure should the need arises.

Details of interest rate risk are set out in Note 36(b)(iv)
to the consolidated financial statements.

Capital Risk

The Group manages its capital structure and makes
adjustments in response to changes in economic
conditions, if and when necessary.

Details of capital risk are set out in Note 36(c) to the
consolidated financial statements.
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ENVIRONMENTAL POLICIES,
COMPLIANCE WITH LAWS AND
REGULATIONS

The Group is dedicated to maintaining sustainable working
practices and pay close attention to ensure all resources are
efficiently utilised with minimal impact on our environments.
Details on the Group’s environmental policies and
performance can be found in the Environmental, Social and
Governance Report which will be published on the websites
of the Company and the Stock Exchange.

The Group has established various management systems
and measures such as internal control and staff training to
ensure its compliance with laws and regulations in relation
to the Group’s business and operation. To the best of the
Directors’ knowledge, information and belief, having made
all reasonable enquiries, the Group has no material breach
of laws and regulations that has a material impact on the
Group’s business and operation during the year ended 31
March 2026.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of
the Group for the last five financial years ended 31 March
2026 is set out on page 199 to 200.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment
of the Group during the year are set out in Note 18 to the
consolidated financial statements.

SUBSIDIARIES

Particulars of the Company’s principal subsidiaries as at
31 March 2026 are set out in Note 34 to the consolidated
financial statements.

SHARE CAPITAL

Details of the share capital of the Company are set out in
Note 31 to the consolidated financial statements.
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RESERVES

Movements in reserves of the Group and of the Company
during the year are set out on page 86 in the consolidated
statement of changes in equity and Note 32 to the
consolidated financial statements respectively.

The Company had no distributable reserves as at 31 March
2026, calculated in accordance with the Companies Law
(Cap. 22) (Law 3 of 1961, as consolidated and revised) of the
Cayman Islands.

SHARE OPTION SCHEME

The Company conditionally adopted a share option scheme
upon passing the written resolutions of our shareholders on
21 September 2018 (the “Share Option Scheme”). Pursuant
to the Share Option Scheme, our Directors may grant options
to eligible participants to subscribe for the Shares subject to
the terms and conditions stipulated therein. Upon the listing
of the Shares on the Stock Exchange on 19 October 2018 (the
“Listing Date”), all conditions set forth have been satisfied.
No share options has been granted under the Share Option
Scheme since its adoption.

(1) Purpose

The purpose of the Share Option Scheme is to enable
the Board to grant options to Eligible Persons (as
defined below) as incentives or rewards for their
contribution or potential contribution to the Group
and to recruit and retain high calibre Eligible Persons
and attract human resources that are valuable to the
Group.

(2) Eligible persons

“Eligible Persons” refer to (i) any employee or
proposed employee (whether full time or part time,
including any director) of any member of the Group
or invested entity; and (ii) any supplier of goods or
services, any customer, any person or entity that
provides research, development or other technological
support, any shareholder or other participants who
contributes to the development and growth of the
Group or any invested entity.

56 Sterling Group Holdings Limited Annual Report 2026

(G

AEBRARRNAFENFEES D BIFNFEL6R
AR BEBR MRS MERRMES2

RIEFSEEANE2E QN allAk(1961F F 354
Bl > EERERIER]ETE  ARAR T - NF=A
—t+—BIEAHYIREE

B RESTE

AARRZZE—\FALAZ+—ARBRRE@mAH
KBGO —RBRER 8 ([ BRERT &) - RI%
BRERT 8 EERREFTEFTRO BRGNS - [
BERZEERTHEREUARBRD - BHK =%
—NF+ATAB( ETBERDEBH EmE -
B LBERE EK - BERRIBIERT 8 R ERE
FHEIR AT RB AR

(1) B

BRETIENENEESTEARERAL
(BEERRTORTERE  (ERUESAREE
FIYERE RSB ERRYAB 2 28R - DAR AR RS
K BEFNAEBALERSIHAEEEE
BRANER

2 BEHEAL

[BERALIEOANEEEMAKE ARSI
BEENTAREIBERE (TR
B BREAES)  ROEAERIREH
FER - (ERIEP - IR - FAE S E MR
SEROERALTRER  (HARRAEBE AR
SESEMREBEBNERMEREMERN
At e



EEERE
Report of the Directors

(6)

Total number of shares available for issue

A maximum of 2,000,000 Shares, representing
approximately 4.82% of the total number of Shares in
issue as at the date of this annual report, may be issued
upon exercise of all options to be granted under the
Share Option Scheme.

Maximum entitlement of each eligible
person

Unless approved by the Shareholders in general
meeting and subject to the following paragraph, the
maximum number of Shares issued and to be issued
upon exercise of the options granted under the
Share Option Scheme to any one person (including
exercised, cancelled and outstanding options) in any
12-month period shall not exceed 1% of the Shares in
issue from time to time.

Options granted to a substantial Shareholder or an
independent non-executive Director or any of their
respective associates (as defined in the Listing Rules)
in any 12-month period up to and including the date
of such grant (a) representing in aggregate over 0.1%
of the total number of Shares in issue; and (b) having
an aggregate value, based on the closing price of the
Shares at the date of each grant, in excess of HK$5
million, must be approved by the Shareholders in a
general meeting in advance.

Option period

Subject to the rules of the Share Option Scheme, an
option may be exercised in whole or in part by the
grantee at any time before the expiry of the period
to be determined and notified by the Board to the
grantee which in any event shall not be longer than ten
years commencing on the date of the offer letter and
expiring on the last day of such ten-year period.

Minimum vesting period

No minimum period for which an option must be held
before the exercise of any option save as otherwise
imposed by the Board in the relevant offer of options.

(3)
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Payment on acceptance of the option

Participants of the Share Option Scheme are required
to submit to the Company a duly signed offer letter
within 21 days from the offer date together with a
payment in favour of the Company of HK$1 per option
as the consideration of the grant.

Basis of determining the exercise price

The subscription price of a Share in respect of any
particular option granted under the Share Option
Scheme shall be such price as determined by the
Board, and shall be at least the highest of:

(i) the closing price of the Shares as stated in the
Stock Exchange’s daily quotations sheet on the
date (the “Offer Date”), which must be a trading
day, on which the Board passes a resolution
approving the making of an offer of grant of an
option to an Eligible Person;

(if) the average of the closing prices of the
Shares as stated in the Stock Exchange’s
daily quotation sheets for the five trading days
immediately preceding the Offer Date; and

(iii) the nominal value of a Share on the Offer Date.

Remaining life

Subject to earlier termination by the Company in
general meeting or by the Board, the Share Option
Scheme shall be valid and effective for a period of
ten years commencing on the date of adoption of the
Share Option Scheme, after which period no further
options shall be granted. All options granted and
accepted and remaining unexercised immediately
prior to the expiry of the Share Option Scheme shall
continue to be valid and exercisable in accordance
with the terms of the Share Option Scheme.
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Since the adoption of the Share Option Scheme, no option
has been granted under the Share Option Scheme. Therefore,
no option was exercised or cancelled or has lapsed during
the year ended 31 March 2026 and there was no outstanding
option as at 31 March 2026. As at 1 April 2025 and 31 March
2026, the number of options available for grant under the
Share Option Scheme was 2,000,000.

BANK AND OTHER BORROWINGS

Details of the bank and other borrowings of the Group are set
out in Note 29 to the consolidated financial statements.

DIRECTORS

The directors of the Company (the “Directors”) who held
office during the year and up to the date of this report are:

Executive Directors

Ms. Wong Mei Wai Alice (Chairperson of the Board and Chief
Executive Officer)

Mr. Siu Yik Ming (Resigned on 30 January 2026)

Mr. Chung Sam Kwok Wai (Chief Financial Officer and Chief
Operating Officer) (Resigned on 16 April 2025)

Mr. Leung Ka Wai (Resigned on 12 May 2025)

Mr. Ma Jian (Resigned on 27 May 2025)

Mr. Yang Lun (Appointed on 27 May 2025 and resigned on
5 March 2026)

Ms. Zhang Man (Appointed on 7 November 2025 and
resigned on 18 June 2026)

Mr. Wang Yunji (Appointed on 5 March 2026 and resigned on
5 June 2026)

Ms. Luo Yuechan (Appointed on 2 July 2026)

Independent Non-Executive Directors

Ms. Chen Jie (Appointed on 27 May 2025)

Ms. Gao Yuan Yuan (Appointed on 27 May 2025 and resigned
on 30 January 2026)

Ms. Zhang Lingling (Resigned on 27 May 2025)

Mr. Zhao Chuan (Appointed on 4 October 2024 and
resigned on 27 May 2025)

Mr. Chow Yun Cheung (Resigned on 20 June 2025)

Ms. Wu Jing (Appointed on 18 September 2025)

Ms. Zhang Yuan (Appointed on 29 April 2026 and resigned on
5 June 2026)

For compliance with code provision A.4.2 set out in the
Corporate Governance Code of the Listing Rules and in
accordance with Articles 83 and 84 of the Company’s Articles
of Association, Ms. Luo Yuechan and Ms. Wu Jing will
retire and being eligible, offer themselves for re-election as
Directors at the forthcoming 2026 AGM.
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The Company has received from each of the independent
non-executive Directors an annual confirmation of his
independence and considers that each of the independent
non-executive Directors is independent in accordance with
the guidelines set out in Rule 3.13 of the Listing Rules.

BIOGRAPHICAL DETAILS OF DIRECTORS
AND SENIOR MANAGEMENT

Brief biographical details of the Directors and senior
management of the Group as at the date of this report are set
out on pages 21 to 23.

INTERESTS OF DIRECTORS AND THE
CHIEF EXECUTIVES

As at 31 March 2026, none of our Directors nor the chief
executives of our Company had any interests or short
positions in the shares, underlying shares or debentures
of the Company or any associated corporation (within the
meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests
and short positions which he/she is taken or deemed to have
under 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 required to be
notified to the Company and the Stock Exchange pursuant to
the Model Code.

ARRANGEMENT TO ACQUIRE SHARES

At no time during the year or at the end of the year was
the Company, its subsidiaries, its holding company or
the subsidiaries of its holding company, a party to any
arrangements to enable the Directors to acquire benefits by
means of the acquisition of shares in the Company or any
other body corporate.

EQUITY-LINKED AGREEMENTS

Save as disclosed in the section headed “Share Options”,
at no time during the year or at the end of the year was the
Company a party to any equity-linked agreements.
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DIRECTORS’ SERVICE CONTRACTS

Each of the Executive Directors has entered into a service
contract with the Company for an initial term of one year
or three years and continues thereafter, which is subject
to retirement by rotation and re-election in accordance
with the Articles of Association, and may be terminated by
either party upon an one-month or three-month prior written
notice. Each of independent non-executive Directors has
accepted an appointment by signing an appointment letter
from the Company for a term of one year or three years,
which is subject to retirement by rotation and re-election
in accordance with the Articles of Association, and may be
terminated by either party upon a one-month prior written
notice.

None of the Directors proposed for re-election at the 2026
AGM has a service contract with the Company, which
is not determinable by the Company within one year
without payment of compensation (other than statutory
compensation).

INTERESTS OF DIRECTORS AND
CONTROLLING SHAREHOLDERS IN
TRANSACTIONS, ARRANGEMENTS OR
CONTRACTS OF SIGNIFICANCE

Save as disclosed in the section headed “Continuing
Connected Transactions” in this Report of the Directors
and Note 35 to the consolidated financial statements, no
transaction, arrangement or contract of significance to which
the Company, its holding company, or any of its subsidiaries
or fellow subsidiaries was a party and in which any of the
Company’s Director or an entity connected with the Director
or controlling shareholder or its subsidiaries had a material
interest, whether directly or indirectly, subsisted at the end of
the year ended 31 March 2026 or at any time during the year
ended 31 March 2026.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESSES

During the year ended 31 March 2026, none of the Directors
had any interest in business apart from the Group’s
businesses which competed, or was likely to compete, either
directly or indirectly, with the Group’s businesses under Rule
8.10 of the Listing Rules.
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INTERESTS OF SUBSTANTIAL
SHAREHOLDERS

As at 31 March 2026, the Directors are not aware of any
other person had a beneficial interest or short position in
the Shares as recorded in the register required to be kept
under section 336 of the SFO or the underlying Shares which
would be required to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO.

EMPLOYEES AND REMUNERATION POLICY

As at 31 March 2026, the Group employed 1,048 employees
in Hong Kong, the PRC and Sri Lanka. The Group recognizes
the importance of maintaining good relationship with
its employees and retaining competent staff to ensure
operational efficiency and effectiveness. The remuneration
packages offered to the Group’s employees are based
on market conditions and each employee’s qualifications,
relevant experience, position and seniority. The Group
conducts review on salary increments, bonuses and
promotions based on the performance of each employee.
The Group provides on-the-job training to its new employees.
During the year ended 31 March 2026, the Group had
not experienced any strike, any significant problems with
its employees or other significant labour disputes which
had materially disrupted its operation. The Group has not
experienced any difficulties in the recruitment of experienced
and skilled staff.

The Group joined the Mandatory Provident Fund Scheme,
Employees’ Provident Fund, Employees’ Trust Fund in Hong
Kong and Sri Lanka respectively and PRC stated-managed
retirement benefits scheme in the PRC.

Under the Mandatory Provident Fund Scheme, the Group
and its employees in Hong Kong make monthly contributions
at 5% of the employee’s earnings capped at HK$1,500 per
month to the scheme. Contributions to the scheme vests
immediately. No forfeited contributions are available to
reduce the contributions payable in future years.

The Group’s employees in the PRC are members of a state-
managed retirement benefit scheme operated by the PRC
government which requires contribution of a specified
percentage of payroll costs to the retirement benefit scheme
to fund the benefits.
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PERMITTED INDEMNITY PROVISION

Pursuant to Article 164 of the Company’s Articles of
Association, the Directors shall be indemnified out of the
assets of the Company from liabilities which they may incur
by reason of the execution of their duties, unless such
indemnification provision is avoided by any provisions of the
applicable laws of the Cayman Islands.

The Company maintains an insurance policy for directors’
and officers’ liability for the year.

MANAGEMENT CONTRACT

No contract concerning the management and administration
of the whole or any substantial part of the business of the
Group was entered into or existed during the year.

MAJOR CUSTOMERS AND SUPPLIERS

The percentage of revenue from sales of goods or rendering
of services attributable to the Group’s largest customer and
the five largest customers combined were 87.5% and 98.6%
respectively of the Group’s total sales for the year.

The aggregate purchases attributable to the Group’s largest
and five largest suppliers combined were 72.2% and 87.4%
respectively of the Group’s total purchases for the year.

None of the Directors, their close associates, or any
shareholder (who to the knowledge of the Directors owns
more than 5% of the number of issued shares of the
Company) had, at any time during the year, a beneficial
interest in any of the Group’s five largest customers or
suppliers.
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CONTINUING CONNECTED TRANSACTIONS

On 8 February 2018, Sterling Apparel, an indirectly wholly-
owned subsidiary of the Company, as tenant, entered into
three tenancy agreements with Win 18 Limited (“Win 18”),
Win 19 Limited (“Win 19”) and Win 20 Limited (“Win 20”),
the landlords, for the leasing of the premises at 18th to 20th
Floors respectively, Win Plaza, 9 Sheung Hei Street, San Po
Kong, Kowloon, Hong Kong, together with the six car parking
spaces of No. 310 to 315 for a term from 8 February 2018 to
31 January 2021. On 24 November 2020, Sterling Apparel
entered into a termination agreement with Win 20 pursuant
to which the Group and Win 20 agreed to terminate the
agreement for the leasing of 20th Floor, Win Plaza, 9 Sheung
Hei Street, San Po Kong, Kowloon, Hong Kong and two
car parking spaces. On 29 January 2021, 13 January 2022,
1 February 2023, 1 February 2024, 1 February 2025 and 1
February 2026, the Group as tenant renewed or re-entered
into tenancy agreements (the “TAs”) with Win 18 and Win 19,
the landlords, for the leasing of the premises at 18th to 19th
Floors respectively and four car parking spaces.

Win 18 and Win 19 are both companies incorporated in Hong
Kong which are wholly owned by Winfield Group Limited
(“Winfield”). Winfield is wholly owned by Ms. Wong Mei Wai
Alice who is an executive Director and the chief executive
officer of our Company. As such, each of Win 18 and Win
19 are connected persons of our Company as defined under
Chapter 14A of the Listing Rules. Accordingly, the entering
into of the TAs constituted continuing connected transactions
for the Company under Chapter 14A of the Listing Rules (the
“Continuing Connected Transactions”).
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Details of the TAs were as follows: HEBZHNFBOT

(1)

New Tenancy Agreement between Sterling (1) Sterling Apparel Limited ([ Sterling

Apparel Limited (“Sterling Apparel”) and Apparel 1) EBWin 18 2 B # #7 1 & 13
Win 18 =
The premises: 18th Floor, Win Plaza, 9 Sheung Hei Street, San Po Kong, Kowloon, Hong Kong,
together with the car parking space of No. 310 & 311 (“Win 18 Premises”)
il EENEINEEESHOREEREP 01812 - ERS10KRI115EEBAL([Win 18#93 1)
Term: From 1 February 2026 to 31 January 2027
FHES H-_E - AF-_A—HR&_Z_-_tF—A=+—H
Monthly rent: HK$130,000 (excluding rates, government rents and management fees)
A : 130,000 (T EIEEM - EKERE)
Use of the premises As ancillary office of the Company and certain of its subsidiaries
rented:
HEBAE ERARRARRHEETHEARINMENAE
New Tenancy Agreement between (2) ZFTREEARAT(ERI) EWIN 19
Chiefway International Limited (“CW”) and ZENFHEED =
Win 19
The premises: 19th Floor, Win Plaza, 9 Sheung Hei Street, San Po Kong, Kowloon, Hong Kong,
together with the car parking space of No. 312 & 313 (“Win 19 Premises”)
ST HENEMEEEESHREERER 0198 - ERIZ12K%3135%(FERL([Win 19%)% 1)
Term: From 1 February 2026 to 31 January 2027
FHHER oS- RF-_A—BE_ZE-+F—F=+—H
Monthly rent: HK$130,000 (excluding rates, government rents and management fees)
A : 130,000/ L (T EIEEM « AR EEE)
Use of the premises As ancillary office of the Company and certain of its subsidiaries
rented:
MESAE - ERARATRHEETHBEARINMENAE

The terms of the TAs were arrived at after arm’s length 70 & 19 5% BV 16 3k T 48 Sterling Apparel & 75 2 £2 Win
negotiations between Sterling Apparel and CW and 18 & Win 192Faﬁ?ﬁ’&?éﬁﬁﬂ'ﬁ%%iﬁ%%ﬁ?ﬁ
Win 18 and Win 19 with reference to the fair market GIHSEBET ©

rentals.
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Based on the monthly rentals payable under the New Tenancy
Agreements, the revised annual caps for the aggregate
rentals of the Win 18 Premises and Win 19 Premises payable
are shown as follows:

ER#HEE s

ZHFER ST AFES > Win 182 K Win

19MERNESERNLETFELRNOT

Year ended Year ending
31 March 2026 31 March 2027 Total
BE-ZE-RF BE-B-LHF
=A=+—H =HA=+—H
LFE LFE e
HK$°000 HK$°000 HK$’000
FET FET FET
Rental for leasing of 18th floor HE1sE2HE 1,560 1,560 3,120
Rental for leasing of 19th floor HE19E e 1,560 1,560 3,120
Aggregate Annual Caps FELRERE 3,120 3,120 6,240

For the 10 months ended 31 January 2026 and 2 months
ended 31 March 2026, the rent paid under the original and
new TAs did not exceed the annual caps.

Further details were set out in the section of “Connected
Transaction” of the Company’s announcement dated 1
February 2026.

Continuing connected transactions regarding financial
assistance and guaranty fee were described in the section
headed “Other Transactions” in this Report of the Directors,
together with the above leases, were collectively referred as
“Continuing Connected Transactions” below.

The independent non-executive Directors have reviewed the
Continuing Connected Transactions in accordance with Rule
14A.55 of Listing Rules and confirmed that during the year
and up to the date of this report such transactions have been
entered into:

(i) in the ordinary and usual course of business of the
Group;
(ii) on normal commercial terms; and

(ii) in accordance with the terms of relevant agreements
that are fair and reasonable and in the interests of the
shareholders of the Company as a whole.
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Report of the Directors

The Company’s auditor was engaged to report on the
Continuing Connected Transactions during the year and has
issued its unqualified letter containing the auditor’s findings
and conclusion in respect of the Continuing Connected
Transactions in accordance with Rule 14A.56 of the Listing
Rules.

RELATED PARTY TRANSACTIONS

Details of the related party transactions of the Group are set
out in Note 35 to the consolidated financial statements.

The tenancy agreements and guaranty fee agreement in
respect of Ms. Wong Mei Wai Alice under Note 35 constituted
continuing connected transactions for the Company under
the Listing Rules. The Company has complied with the
disclosure requirements in accordance with Chapter 14A of
the Listing Rules.

The remaining related party transactions under Note 35
did not fall under the definition of “connected transaction”
in Chapter 14A of the Listing Rules and the disclosure
requirements thereunder were not applicable.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under
the Company’s Articles of Association and there are no
restrictions against such rights under the laws of Cayman
Islands (being the jurisdiction in which the Company was
incorporated).

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

Neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any of the Company’s listed
securities during the year ended 31 March 2026.

PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the Directors as at the
date of this report, the Company has maintained sufficient
public float as required under the Listing Rules during the
year and up to the date of this report.
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Report of the Directors

CONTINGENT LIABILITIES

The Company executed corporate guarantees as part of the
securities for general banking facilities granted to certain
wholly-owned subsidiaries.

CORPORATE GOVERNANCE CODE

Throughout the year ended 31 March 2026, the Company
has complied with all applicable code provisions set out in
the CG Code, except for the deviation from code provision
C.2.1 regarding the segregation of the roles of chairperson
and chief executive. Further information of the Company’s
corporate governance practices are set out in the Corporate
Governance Report on pages 24 to 51.

MODEL CODE FOR SECURITIES
TRANSACTIONS

The Board has adopted the Model Code as the Company’s
code of conduct for dealings in securities of the Company
by the Directors. Having made specific enquiry with all the
Company’s Directors, the Company has ascertained that all
of its directors have complied with the required standards set
out in the Model Code throughout the year ended 31 March
2026.

OTHER TRANSACTIONS

Reference is made to the announcements of the Company
dated 24 November 2023, 3 June 2024, 30 August 2024,
24 April 2025, 30 April 2025, 8 May 2025, 15 May 2025, 12
June 2026, 29 June 2026, 7 July 2026 and 13 July 2026 (the
“Announcements”) and the circular of the Company dated 26
February 2025 (the “Circular”). Unless otherwise defined, the
captialised terms used herein shall have the same meaning as
those defined in the Announcements and the Circular.

MAJOR AND CONNECTED TRANSACTION

SAL (a wholly-owned subsidiary of the Company) entered
into the Loan Agreement with Santai, pursuant to which the
Company and Santai agreed to, among other things, set out
the terms of the Santai Advances in the aggregate sum of
US$4,212,811 (equivalent to HK$32,859,926), subject to and
upon the terms and conditions of the Loan Agreement (as
supplemented by the Supplemental Agreement.
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Report of the Directors

The Loan Agreement is for a term of two years with interest
rate of 7% and Santai shall repay the Santai Advances in
full in one lump sum together with all outstanding interest
accrued thereon on the Repayment Date, being the date
falling two (2) years from the date of the Loan Agreement. The
principal amount of the Santai Advances is secured by the
JPO Shares Charge.

On 24 April 2025, 30 April 2025, 8 May 2025 and 15 May
2025, Santai repaid HK$10.0 million, HK$3.3 million, HK$6.0
million and HK$8.0 million, respectively, as repayment of
principal of the Santai Advances to the Group. On 29 June
2026, SAL, Santai and Mr. Choi entered into a repayment
agreement (the “Repayment Agreement”), pursuant to which
they agreed to effect an early repayment of HK$30,000,000
from Santai to the Group on 29 June 2026. Pursuant to the
Repayment Agreement, it was agreed that Mr. Choi shall
set off the principal amount of his loan receivable due from
SAL of HK$30,000,000 against the outstanding principal
and interest amounts of the Santai Advances, the Financial
Assistance and the Second Assistance as an early repayment
to repay SAL on behalf of Santai.

After execution of the Repayment Agreement and as at the
date of this report, all Outstanding Santai Advances and
Interest under the Loan Agreement have been repaid in full.

CONTINUING CONNECTED TRANSACTION
AND CONNECTED TRANSACTION AND
MAJOR TRANSACTION

In accordance with Rule 14A.34 of the Listing Rules, on 30
August 2024, SAL entered into the Agreement with Santai
and JPO, pursuant to which the parties agreed to, among
other things, terminate the First Letter of Support and set out
the terms and conditions of (i) supply of Inventories; and (ii)
provision of Financial Assistance, subject to the terms and
conditions of the Agreement.

Mr. Choi was a former non-executive director of the Company
who resigned on 23 March 2022 and JPO was an associate
of Mr. Choi at the material time when the First Letter of
Support was executed. As such, (i) the supply of Inventories
contemplated under the First Letter of Support constituted
continuing connected transaction of the Company under
Chapter 14A of the Listing Rules; and (ii) the provision of
Financial Assistance contemplated under the First Letter of
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Support constituted a connected transaction of the Company
under Chapter 14A of the Listing Rules, given that Mr. Choi
was a director of the Company in the last 12 months prior to
the date of the First Letter of Support.

On 30 August 2024, SAL entered into the Second Agreement
with Santai and JPO, pursuant to which the parties agreed
to, among other things, terminate the Letters of Support
and set out the terms and conditions of provision of Second
Financial Assistance, subject to the terms and conditions of
the Second Agreement.

The Agreement and the transactions contemplated
thereunder were approved by the Independent Shareholders
at the Extraordinary General Meeting held on 14 March
2025. As announced by the Company on 12 June 2026,
JPO has requested the Group and Ms. Wong Mei Wai Alice
(“Ms. Wong”), the chairperson, executive director and chief
executive officer of the Company, for an urgent financial
support. The board of directors of the Company resolved not
to provide the requested financial support to JPO. As advised
by Ms. Wong, she has also no intention to provide such
financial support to JPO personally. Should JPO be unable
to meet its urgent operating needs and go bankruptcy, the
Company considers that there may be adverse impact to the
financial position and cash flows of the Company.

On 7 July 2026, SAL, Santai and Mr. Choi entered into a
repayment agreement (the “Second Repayment Agreement”),
pursuant to which they agreed to effect an early repayment
of HK$10,881,568 from Santai to the Group on 7 July 2026.
Pursuant to the Second Repayment Agreement, it was agreed
that Mr. Choi shall set off his guarantee fee receivable due
from SAL of HK$10,881,568 against the outstanding principal
amounts of the Financial Assistance and the Second Financial
Assistance of approximately HK$10,987,001 in aggregate as
an early repayment to repay SAL on behalf of Santai.

On 13 July 2026, Santai repaid HK$5.2 million to the Group,
and the amounts shall firstly repay all the outstanding
principal and interest amounts of the Financial Assistance
and the Second Financial Assistance of approximately
HK$4.4 million in aggregate, and the remaining repayment
of approximately HK$0.8 million shall repay as repayment of
SAL’s trade receivables due from Santai.

Following the above early repayments and as at the date of
this report, all outstanding principal and interest amounts of
the Financial Assistance and the Second Financial Assistance
have been repaid in full.
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Report of the Directors

CONTINUING CONNECTED TRANSACTIONS

On 30 August 2024, SAL (a wholly-owned subsidiary of the
Company), Mr. Choi as the First Guarantor and Ms. Wong as the
Second Guarantor entered into the Guaranty Fee Agreement,
pursuant to which the Company, Mr. Choi and Ms. Wong
agreed to, among other things, set out the terms and conditions
to compensate and pay the Guarantors a guaranty fee.

Ms. Wong, the Second Guarantor, is an executive Director
of the Company and is a connected person of the Group as
defined under Chapter 14A of the Listing Rules. Therefore,
the transactions with the Second Guarantor contemplated
under the Guaranty Fee Agreement constitute continuing
connected transactions on the part of the Company under
Chapter 14A of the Listing Rules.

Despite the above Listing Rules implications, as the Guaranty
Fee Agreement is interconditional with the Loan Agreement,
the Agreement and the Second Agreement, the Company
had convened the EGM for the Independent Shareholders to,
among other things, consider and approve the Guaranty Fee
Agreement and the transactions contemplated thereunder
and the Guaranty Fee Agreement is therefore subject to
the circular (including independent financial advice) and
Independent Shareholders’ approval at the EGM.

The Guaranty Fee Agreement and the transactions
contemplated thereunder are approved by the Independent
Shareholders at the Extraordinary General Meeting held on 14
March 2025.

NON-COMPLIANCE WITH THE LISTING
RULES REGARDING COMPOSITION OF
THE BOARD AND ITS COMMITTEES

Reference is made to the Company’s announcement dated
5 June 2026 in relation to, among others, the resignation of
Mr. Wang Yunji (“Mr. Wang, the then executive Director”) and
Ms. Zhang Yuan (“Ms. Zhang, the then independent non-
executive Director”). Pursuant to Rule 13.92 of the Listing
Rules, the Stock Exchange will not consider diversity to be
achieved for a single gender board. Following the resignation
of Mr. Wang, the Board has not had a Director of a different
gender, and hence the Company has been in non-compliance
with the requirement under Rule 13.92 of the Listing Rules.
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Furthermore, pursuant to Rules 3.10(1) and 3.10A of
the Listing Rules, the Board must include at least three
independent non-executive Directors, representing at least
one-third of the Board. Following the resignation of Ms.
Zhang, the Company has had only two independent non-
executive Directors, falling below the minimum threshold
required under Rules 3.10(1) and 3.10A of the Listing Rules.

Accordingly, the Company has also failed to comply with the
requirements of Rule 3.21 of the Listing Rules regarding the
minimum number of members and the composition of the
Audit Committee; and has failed to meet the requirements
of Rules 3.25 and 3.27A of the Listing Rules regarding
the composition of the Remuneration Committee and the
Nomination Committee, respectively.

EVENT AFTER THE REPORTING PERIOD

As set out in the Company’s announcements dated 29 June
2026, 7 July 2026, and 13 July 2026, subsequent to the
end of the reporting period, Santai made early repayments
of HK$30 million, HK$10,881,568, and HK$5,200,000,
respectively. For further details, please refer to the respective
announcements.

Save as disclosed elsewhere in this report, there have been
no other material events of the Group after 31 March 2026 up
to the date of this report.

AUDIT COMMITTEE REVIEW

The Company has established the audit committee (the
“Audit Committee”) in accordance with the requirements of
the CG Code for the purpose of reviewing and supervising
the Group’s financial reporting process. The Audit Committee
currently comprises two independent non-executive
Directors, namely Ms. Chen Jie and Ms. Wu Jing. Ms. Chen
Jie is the chairperson of the Audit Committee.

The Audit Committee has reviewed the Group’s audited
consolidated financial statements for the year ended 31
March 2026 including the accounting principles and policies
adopted by the Group, and discussed internal controls and
financial reporting matters.
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Report of the Directors

TAX RELIEF AND EXEMPTION

The Directors are not aware of any tax relief and exemption
available to the shareholders by reason of their holding of the
Company’s securities. If the Shareholders are unsure about
the taxation implications of purchasing, holding, disposing of,
dealing in, or exercising of any rights in relation to the Shares,
they are advised to consult their professional advisers.

AUDITOR

The consolidated financial statements of the Group for the
years ended 31 March 2023, 2024 and 2025 were audited by
Baker Tilly Hong Kong Limited (“Baker Tilly”) . The Company
announced on 31 March 2026 that Baker Tilly resigned as the
auditor of the Company with effect from 31 March 2026, as
the Company and Baker Tilly could not reach a consensus on
the audit fee for the year ended 31 March 2026. The Board
resolved to appoint Rongcheng (Hong Kong) CPA Limited
(“Rongcheng”) as the new auditor with effect from 31 March
2026. The consolidated financial statements of the Group for
the year ended 31 March 2026 were audited by Rongcheng.

The consolidated financial statements of the Group for the
year ended 31 March 2026 have been audited by Rongcheng,
who will retire, and being eligible, offer themselves for re-
appointment at the 2026 annual general meeting. A resolution
for the re-appointment of Rongcheng as auditor of the
Company is to be proposed at the 2026 annual general
meeting.

On behalf of the Board
Wong Mei Wai Alice

Chairperson

Hong Kong, 30 July 2026
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Independent Auditor’s Report

& 1% IRCHK

TO THE SHAREHOLDERS OF STERLING GROUP
HOLDINGS LIMITED
(Incorporated in the Cayman Islands with limited liability)

OPINION

We have audited the consolidated financial statements of
Sterling Group Holdings Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) set
out on pages 83 to 198, which comprise the consolidated
statement of financial position as at 31 March 2026, and
the consolidated statement of profit or loss and other
comprehensive income, the consolidated statement of
changes in equity and the consolidated statement of cash
flows for the year then ended, and notes to the consolidated
financial statements, including a summary of material
accounting policy information and other explanatory
information.

In our opinion, the consolidated financial statements give a
true and fair view of the consolidated financial position of the
Group as at 31 March 2026, and of its consolidated financial
performance and its consolidated cash flows for the year
then ended in accordance with HKFRS Accounting Standards
as issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”) and have been properly prepared
in compliance with the disclosure requirements of the Hong
Kong Companies Ordinance.

BASIS FOR OPINION

We conducted our audit in accordance with Hong Kong
Standards on Auditing (“HKSAs”) issued by the HKICPA.
Our responsibilities under those standards are further
described in the “Auditor’s Responsibilities for the Audit of
the Consolidated Financial Statements” section of our report.
We are independent of the Group in accordance with the
HKICPA'’s “Code of Ethics for Professional Accountants” (the
“Code”) as applicable to audits of financial statements of
public interest entities. We have also fulfilled our other ethical
responsibilities in accordance with the Code. We believe
that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.
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MATERIAL UNCERTAINTY RELATED TO
GOING CONCERN

We draw attention to note 3(b) to the consolidated financial
statements which indicates that the Group incurred a
loss for the year of approximately HK$62,279,000 for
the year ended 31 March 2026 and, as of that date, the
Group’s current liabilities exceeded its current assets by
approximately HK$66,579,000 and the Group has net
liabilities of approximately HK$25,800,000. Included in
its current liabilities were bank and other borrowings of
approximately HK$56,783,000 and amounts due to related
parties of approximately HK$8,297,000, while cash and cash
equivalents were approximately HK$26,049,000 as at 31
March 2026. In addition, the Group breached certain financial
covenants of its bank borrowings amounting to approximately
HK$55,314,000 as at 31 March 2026. The relevant bank may
request immediate repayment of these bank borrowings.
The above events or conditions, along with other matters as
set out in note 3(b) to the consolidated financial statements,
indicate the existence of a material uncertainty which may
cast significant doubt on the Group’s ability to continue as a
going concern. Our opinion is not modified in respect of this
matter.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
consolidated financial statements of the current period. These
matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming
our opinion thereon, and we do not provide a separate
opinion on these matters.

Key audit matter
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Gy BEEBEERENR-_ZT-RNFZA=+—HIRT
& 5K 4955,314,0008 oAU E T B #5325 o MHEARTT A
TRERSEEZFRITER o LliEHIFRERLR
AU BRI F3(0)TE M ETBFE N FEE AT
B - Alpe¥ EBEEBERBELCZRENERERR
i o BPIEL BE 2 B R TS -

FREEXRSE

PARERSEASRBRMNERAE - HRANAH
RSB BRECME RAEENSEH - LME
ERERGEMBERER MBI ZR RN E R FRE
ZEEE MBEMATSHZETFREBERER -

How our audit addressed the key audit matter

BAESFL L NAERLERFERELER

Impairment assessment of property, plant and equipment, right-of-use assets and goodwill

M BERRE  EREEERBERENG

We identified this matter as a key audit matter given that Our procedures in relation to management’s impairment
the net book values of property, plant and equipment, assessment of property, plant and equipment, right-of-
right-of-use assets and goodwill are material, and the use assets and goodwill included:

determination of their recoverable amounts highly relies on HMEBEEEEHME - BEREH  FRAEEERESE

management judgement and estimates.

ENYE  BERRE ERAEEEMBENEDFERE

R MEEEAJKREEREREEIEBOHERMES - 3, 0

PRI ERBR RARBZER -

(i)

XEREBZERER AR

EITREEHRTFEE

Evaluating the competence, capabilities and
objectivity of the independent valuer;

AHEEAERA A % - SR RFBIE

T NFER 75
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KEY AUDIT MATTERS (Continued)

Key audit matter
BREXSBIE

RRERER(E

How our audit addressed the key audit matter

BEMESEL L WAERLRERERER

Impairment assessment of property, plant and equipment, right-of-use assets and goodwill

M BERRE  EREEEREERERNG

The Group has determined the manufacturing and trading
of apparel products as a cash-generating unit (“CGU”) for
purpose of impairment test. The recoverable amounts of
the CGU are based on the value-in-use calculations that
require significant management judgement in determining
the pre-tax discount rate and underlying cash flows, in
particular with respect to future revenue growth rates and
operating costs under the business plans approved by
management for the respective years. The management
has engaged an independent valuer to assist in assessing
the impairment assessment of property, plant and
equipment, right-of-use assets and goodwill.
EEEDNRENRATHEREERNRERESRRBRSE
HEN((REEELBN])  -REELENNATIKREEEHE
REFEREENTE  BREETENETKRVATIIRERE
ARER(LERRRRRARRR REEREHENIERA
FENEBFENEERR)IEERE - ERECZES
SAHERV BB RHEYIE - B RERE - RAREENEED
IE R

As at 31 March 2026, the carrying values of the Group’s
property, plant and equipment, right-of-use assets and
goodwill amount to approximately HK$29,467,000,
HK$23,474,000 and HK$15,795,000, respectively. Based
on the management’s impairment assessments, no
impairment loss on property, plant and equipment, right-of-
use assets and goodwill was recognised during the year.
RZEZ_REF=ZA=+—H8  E£ENYE KFEIF
1 EREEENEENREED B 529,467,000/ 7T -
23,474,000 7T ) 15,795,000 7T ° 1R 15 E 1 8 695 B 71
il FALEERYE  BELRE  ERAEESENEEN
IREEE

/6

(ii)

(if)

(i)

(ii)

(iv)

(iv)

Sterling Group Holdings Limited Annual Report 2026

Evaluating the methodology and key assumptions
underpinning the discounted cash flow models,
including pre-tax discount rate, revenue growth
rates and operating cost structure through
assessing the reasonableness of forecasted future
cash flows by reference to the future business plan
of the Group as well as industry trend;

2R BERERKEBTEIRTERBY - BB
FRARKRBEERENAEN  TEMBRBEREE
B ERERERR - BERMATBIRE « AL
KRR ERA GRS

Evaluating the reasonableness of sensitivity
analysis prepared by the management of the

Group; and
ik EREEEERENBRESTHEEM

&

Evaluating the appropriateness of the related
disclosures in the consolidated financial
statements.

LS B REANGERENEE T -
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KEY AUDIT MATTERS (Continued)

Key audit matter
BREXSBIE

RRERER(E

How our audit addressed the key audit matter

BEMEEL L WAERLRFERERER

Recoverability of receivables relating to Santai Group
BB =R KB EWRIER TR EE

We identified this matter as key audit matter due to the Our procedures in relation to recoverability of the
significance of the receivables balance due from JP receivables relating to Santai Group included:
Outfitters Inc and its holding company, Santai Global Asset 1975 88 = 2= & [#| 1878 FE W SR I AT B M O A2 Fr 845 -

Management Limited (collectively the “Santai Group”) as at
the year end date and the estimation of relevant expected
credit losses (“ECLs”) involves significant judgement and
subjective assumptions.

AR 4L B FEIJP Outfitters Inc R EIEI A B =FRIREKE
EEBERAR (GBI =REE DO EKRFIAERBEERX -
HigMESEEER([RREEER D NES REXHE
REBRER - HMGULFEBRD AAREZEE -

In developing the loss allowance for ECLs of these
receivables, the loss rates are determined by management
of the Group with reference to Santai Group’s repayment
histories, creditworthiness, financial positions, collaterals
available and on-going business relationship. The loss rates
are then adjusted to reflect current and forward-looking
information such as macroeconomic factors affecting the
ability of the customers to settle the receivables.
REIEZERKKENTRREEBRNEIERER - BHEX
Tl BEEEEEELLEZE=REENEREL  FE2 U
BAR - ATRERRARSEEBBERET - BEEAREE
EARME R RATEER - flang28E P ENEYIERE
W LRBRERZE -

@)

(i)

(ii)

(i)

(ii)

(i)

Understanding management’s internal controls
and assessment processes of estimating loss
allowances for ECLs for the receivables relating to
Santai Group;

THRERBMG =REEEMERFERREEE
1B R AR R ERE S AT EIRAR

Assessing the reasonableness on the methodology
and key assumptions adopted by management in
assessing ECLs;

AHAEEEFARREEBRERAN AR

SRAETAIE

Evaluating management’s assessment on
impairment provisions on the receivables by:

BB TSR E R EY BRI ER BT
il :

(@ interviewing the Group’s management
responsible for monitoring the status of
Santai Group to assess the rationale of
making the accounting estimates;

@ B0 EEEERER=—FEERENERE
T AT ER G RHERT AR

EEEEERAERART —ZE - NFER T
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KEY AUDIT MATTERS (Continued)

Key audit matter
BREXSBIE

RRERER(E

How our audit addressed the key audit matter

BEMESEL L WAERLRERERER

Recoverability of receivables relating to Santai Group
BR=REEERRENTRERE

As at 31 March 2026, the Group had gross trade
receivables of approximately HK$96,633,000, other
receivables of approximately HK$10,000,000 and loan
and other receivables of approximately HK$44,596,000
relating to Santai Group, with accumulated loss allowance
of approximately HK$96,633,000, approximately
HK$10,000,000 and HK$Nil respectively. Based on the
ECL assessment, a net loss allowance of approximately
HK$30,808,000 on the receivables balance due from Santai
Group was recognised during the year ended 31 March
2026.

RZZEZRF=ZHA=+—H ESBEE-"ZEEB@HNE
55 FE W 51 TE 48 58 49 /596,633,000, 7T~ E M EUKIEL B
10,000,0007% 7T M Ji& U & 5K Ko HAth & W 0 7B 40 /3 44,596,000
BT BETEEEME 5 149/596,633,000/8 7T 10,000,000
BITREET - BEBEEREEEETG  REZE-Z=RF
ZR=+—HIFERER=FEE RKIB L AR E R
B #IF584930,808,000 7T ©

OTHER MATTER

The consolidated financial statements of the Group for the
year ended 31 March 2025 were audited by another auditor
who expressed an unqualified opinion on those consolidated

financial statements on 30 June 2025.

/8

assessing the repayment histories,
creditworthiness, financial positions and
ongoing business relationship of Santai
Group; and
THE=REENEFRESL - 58 -
RIFEEBRAER &

BAIEAROR

assessing the value of the collaterals of the
receivables; and

(€  FHAERUKFUREARHEE &

(iv) Evaluating the appropriateness of the related
disclosures in the consolidated financial
statements.

vy FHAESREPBHRERANERRENEENE -

Hth=18

EEEHE T RAF=-A=1T—HILFENGFLE
BHRRCOH S ZBENETEZ - MZRBER —F
“REANAZTRERERAVBTRRERBEREE
E—l o
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OTHER INFORMATION

The directors of the Company are responsible for the other
information. The other information comprises the information
included in the annual report, but does not include the
consolidated financial statements and our auditor’s report
thereon.

Our opinion on the consolidated financial statements does
not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information
is materially inconsistent with the consolidated financial
statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated. If, based on the
work we have performed, we conclude that there is a material
misstatement of this other information, we are required to
report that fact. We have nothing to report in this regard.

RESPONSIBILITIES OF DIRECTORS AND
THOSE CHARGED WITH GOVERNANCE
FOR THE CONSOLIDATED FINANCIAL
STATEMENTS

The directors of the Company are responsible for the
preparation of the consolidated financial statements that give
a true and fair view in accordance with HKFRS Accounting
Standards issued by the HKICPA and the disclosure
requirements of the Hong Kong Companies Ordinance,
and for such internal control as the directors determine is
necessary to enable the preparation of consolidated financial
statements that are free from material misstatement, whether
due to fraud or error.

In preparing the consolidated financial statements, the
directors are responsible for assessing the Group’s ability
to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going
concern basis of accounting unless the directors either intend
to liquidate the Group or to cease operations, or have no
realistic alternative but to do so.

Those charged with governance are responsible for
overseeing the Group’s financial reporting process.

H & #

BERFEFHHMENAE - RBENBRFEHRMH
R BETBEREWBHR RPN ®RE -

BIEERE M BRENBRL-NREEMBER - 2
IR FEMENBEREATANERER

BERMBREMBHRROESL  RANEEEME
HiER - RIS TEREMENESEEGAM
BRI IR PIERIZBRT AT RO BERFEEAR
BREUFFEEAHFRRAER - ERRFIZH
TITE  MREMBAEMERFEEANBRR
i BAFEREZEE - £EH > RFPRBER

W e

%%&5&‘@@%%%%%%%%%&8’9
BfE

BERARERARBRREEESIMARBMNE LM
B S ER G R R BB D RHEGIH R R 2SR
BEEMPSNGEMHRE  THERSRERAR
BRI BB N FE AR AR R ME B E A
R FIROAREIERR -

EREGOMBHREAN  EFAERMNME ESRERE
REMEN  YEERBR T RERSEL LA BN
BH ARERFEKLL NG AR  BRIFEEAE
# BEREFERIUFILLE  NHEEBERNOER
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o
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AUDITOR’S RESPONSIBILITIES FOR
THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about
whether the consolidated financial statements as a whole
are free from material misstatement, whether due to fraud
or error, and to issue an auditor’s report that includes our
opinion solely to you, as a body, in accordance with our
agreed terms of engagement, and for no other purpose. We
do not assume responsibility towards or accept liability to any
other person for the contents of this report.

Reasonable assurance is a high level of assurance, but is
not a guarantee that an audit conducted in accordance with
HKSAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they
could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated
financial statements.

As part of an audit in accordance with HKSAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

° Identify and assess the risks of material misstatement
of the consolidated financial statements, whether
due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate
to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud
is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

° Obtain an understanding of internal control relevant
to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness
of the Group’s internal control.

80 Sterling Group Holdings Limited Annual Report 2026
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AUDITOR’S RESPONSIBILITIES FOR
THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

o Evaluate the appropriateness of accounting policies
used and the reasonableness of accounting estimates
and related disclosures made by the directors.

° Conclude on the appropriateness of the directors’
use of the going concern basis of accounting and,
based on the audit evidence obtained, whether
a material uncertainty exists related to events or
conditions that may cast significant doubt on the
Group’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to
the related disclosures in the consolidated financial
statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions
may cause the Group to cease to continue as a going
concern.

o Evaluate the overall presentation, structure and content
of the consolidated financial statements, including the
disclosures, and whether the consolidated financial
statements represent the underlying transactions and
events in a manner that achieves fair presentation.

° Plan and perform the group audit to obtain sufficient
appropriate audit evidence regarding the financial
information of the entities or business units within
the Group as a basis for forming an opinion on the
group financial statements. We are responsible for
the direction, supervision and review of the audit work
performed for purposes of the group audit. We remain
solely responsible for our audit opinion.

We communicate with those charged with governance
regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including
any significant deficiencies in internal control that we identify
during our audit.

BREBMRBERGE M BRRARENEME
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=
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ERRFEREER - HANEHEENZE
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AUDITOR’S RESPONSIBILITIES FOR
THE AUDIT OF THE CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

We also provide those charged with governance with a
statement that we have complied with relevant ethical
requirements regarding independence, and to communicate
with them all relationships and other matters that may
reasonably be thought to bear on our independence, and
where applicable, actions taken to eliminate threats or
safeguards applied.

From the matters communicated with those charged with
governance, we determine those matters that were of
most significance in the audit of the consolidated financial
statements of the current period and are therefore the key
audit matters. We describe these matters in our auditor’s
report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated in
our report because the adverse consequences of doing so
would reasonably be expected to outweigh the public interest
benefits of such communication.

Rongcheng (Hong Kong) CPA Limited
Certified Public Accountants
Hong Kong, 30 July 2026

Lee Wai Chi
Practising Certificate Number P07830
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

HE_ZT_R"F=A=T—HILFE
For the year ended 31 March 2026

2025
T RE
Notes HK$’000
Htat FHET
Revenue A 7 477,728
Cost of sales SHEAA (390,197)
Gross profit ER 87,531
Other revenue EAUgA 8 6,479
Other gains and losses, net HAthoas & BRI F 58 9 50
Selling and distribution costs $HE R HAA (20,668)
General and administrative expenses —MRITBAX (63,294)
Expected credit loss recognised on PREERRZEHREE
financial assets, net s 18F 5 (4,834)
Impairment loss on intangible assets B AERERBRE 19 -
Finance costs BB R 10 (21,323)
Loss before tax MRELATE R 11 (6,059)
Income tax (credit)/expense Frsfi (%), 14 (84)
Loss for the year FEEE (6,143)
Other comprehensive income/ Hib2mEmkz,(B%)
(expense), net of tax (B&FEHE)
ltem that may be reclassified HEAWEFHEEEREN
subsequently to profit or loss: HE :
Exchange difference arising on HINEIEE R
translation of foreign operations 80
ltem that will not be reclassified HETEEFHEZEREN
subsequently to profit or loss: BE :
Remeasurement (loss)/gain on defined ~ E#st &R ERHET
benefit obligation (&518) MWa 166
Other comprehensive (expense)/income EEHEM2mE(Fx) Wzs
for the year 246
Total comprehensive expense for RABEEANEGREE
the year attributable to owners of 2HAXHAE
the Company (5,897)
HK cents
Al
(restated)
(gg&E5)
LOSS PER SHARE BRER
- Basic and diluted —EAXREE 15 (21.72)

IHEEEERERA

#’%#/\iitﬁ 83
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Consolidated Statement of Financial Position

R-ZE-_F=ZA=+—H
As at 31 March 2026

2025
“E-RF
Notes HK$’000
it FET
Non-current assets ERBEE
Prepaid insurance premium TR E 17 9,353
Property, plant and equipment Y% - BE R E 18 30,654
Intangible assets mREE 19 6,399
Right-of-use assets FEREEE 20 23,495
Deferred tax assets BB E = 21 9,418
Goodwill S 22 15,360
Loan and other receivables FEW E Tk N2 E b E W k18 25 59,376
Total non-current assets EREBEELE 154,055
Current assets REBEE
Inventories FE 23 20,502
Trade and other receivables B 5N H M RIE 24 60,766
Loan and other receivables FEUE SR I B Ath B U GR IR 25 -
Amounts due from related parties JFE U B HS 5 TR 28 44
Tax recoverable AR B R IE 176
Cash and cash equivalents ReERBREEED 26 14,710
Total current assets REBEEHLE 96,198
Total assets EEHAE 250,253
Current liabilities REBAE
Trade, bills and other payables g5 BREREMER
B 27 95,539
Amounts due to related parties FES BAES 5 208 28 6,433
Bank and other borrowings $R1T H A IE SR 29 105,305
Lease liabilities HEaE 20 1,064
Total current liabilities REBEEHRE 208,341
Net current liabilities RBAEFHE (112,143)
Non-current liabilities FRBAE
Defined benefit obligation ATERMNER 30 3,079
Amounts due to related parties e RS 5 5RIE 28 -
Bank and other borrowings HRIT R EALE R 29 -
Lease liabilities HEaE 20 2,912
Deferred tax liabilities FEFHIBEEE 21 5,416
Total non-current liabilities FARBEEAE 11,407
Total liabilities =Rt X 219,748
NET (LIABILITIES) ASSETS (BRB)EEZRE 30,505
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Consolidated Statement of Financial Position

RZE-_F=ZA=+—H
As at 31 March 2026

2025
—E-ARF
Notes HK$’000
Htat FHT

Capital and reserves ERMEE
Share capital R& 2 31 13,824
Reserves @ 32 16,681
TOTAL (DEFICIT) EQUITY (B4 R 30,505

The consolidated financial statements on pages 83 to 198
were approved and authorised for issue by the Board of
Directors on 30 July 2026 and are signed on its behalf by:

Wong Mei Wai Alice
FXE
Chairperson
FiE

FHNFEBIE1BALZGAMHHREACN T "Ft
A=tREGSEFSMERKERER - WEATIIA

THE

Luo Yuechan
ZRE
Director

EFE

IEREBEZERERAR —T_RFFER
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Consolidated Statement of Changes in Equity

HE_T - F=ZA=1+—HIFE
For the year ended 31 March 2026

Total
Share Share Capital ~ Contributed ~ Translation Remeasurement Accumulated equity/
capital  premium reserve reserve reserve reserve losses (deficit)
Bi/

R RGEE  EARE 0 EERE  ENBR  ENOERE  ZER  (BMEE
HK$'000 HK$000 HK$'000 HK$000 HKS$'000 HK$000 HK$'000 HKS'000
Th TR Th Tk Thn TR T TR
(Note 31) (Note 32) (Note 32) (Note 32) (Note 32) (Note 32) (Note 32)

Wds) (W) b)) () (WEw) W) (W)

Balance at 1 April 2024 R-E-REMA-BHES 9600 e 450 s W@y 739
Loss for the year EEFE - - - - - - (6:143) (6:143)
Exchange difference arising on translation 85 £ #EEY 28

of foreign operations - - - - 80 - - 80
Remeasurement gain on defined beneft 373 £ B E A EFUE

obligation - - - - - 166 - 166
Total comprehensive expense ERRERREE

for the year - - - - 80 166 (6,143 (5,897)
Shares placement (Note 31) ER(Hs1) 4,204 5,088 - - - - - 9312
Transaction costs directly attributable ~~ %{TRAEEELET A

toissue of shares - (239 - - - - - (239
Balance as at 31 March 2025 and REBCREZA=T-AR

1 April 2025 CECREMA-RNER 13,824 (8,651) (99,646) 30,505
Loss for the year FEFB = (62219 (62219)
Exchange difference arising on translation 57\ £/ 8 £2

of foreign operations (631)
Remeasurement loss on defined beneft ~ E#: 2R FRAIEFHE

obligation (169)
Total comprehensive expense EERERREE

for the year (62,279) (63,079)
Shares placement (Note 31) iskisr) - 6,012
Transaction costs directly atibutable ~ ZRHEREETHHA

to issue of shares (138)
Capital recuction upon capital RASEEEARE

reorganisation (Note 31) (Hi#s1) (16,174) 16,174
Balance as at 31 March 2026 HW=BZAEZA=1-H

it 45 19.282) (145,751)
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Consolidated Statement of Cash Flows

HE_ZT_R"F=A=T—HILFE
For the year ended 31 March 2026

2025
—EThEF
HK$’000
FAT
OPERATING ACTIVITIES REFTH
Loss before tax BRELATE 1R (6,059
Adjustments for: BATIER EITHE
Depreciation of property, plant and M - BB MREITE
equipment 5,666
Depreciation of right-of-use assets FREEETE 1,400
Provision for defined benefit obligation REBMNEARE 773
Fair value changes on prepaid insurance ENREEATFEE
premium (302)
Bank interest income HRITHEHA (648)
Interest income on loan and other U E 3R R E At FE MR IE Y
receivables FILEHA (2,707)
Expected credit loss recognised on CRIEERRZEHEE
financial assets, net B8R 4,834
Impairment loss on intangible assets EEEREERE -
Loss on disposal of property, HEWZE - BREREE
plant and equipment 518 16
Gain on lease modification MEBFTHRE 87)
Finance costs BhE AR 21,323
Operating cash flows before movement &EESEFHHIIL
in working capital ReERE 24,209
(Increase)/decrease in inventories FEOEM),SHd 7,763
(Increase)/decrease in trade and other B 5 K E MU EIE
receivables (38hn), "D 24,777
Increase in trade, bills and B5  EBRERHEMEMNNKIE
other payables = 7,348
Decrease in defined benefit obligation AERMNELRLD (632)
Cash generated from operations REMSHRS 63,465
Income tax paid BEATSRL (29)
Net cash generated from BRETBHABREFHE
operating activities 63,436

EREMERERAT —BoAEFH 87
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Consolidated Statement of Cash Flows

HE_T_R"F=-A=+T—RHILFE
For the year ended 31 March 2026

2025
—E-FRF
Notes HK$’000
izt T
INVESTING ACTIVITIES REED
Interest received B U S 648
Withdrawal of pledged EREEMRITER
bank deposit 9,984
Repayment from loan and other JE W E R e E At FE KUK
receivables B -
Repayment from/(advances to) RaRE T (R RaRg:
related parties B3K) (44)
Purchases of property, plant and BEME  WELRE
equipment (281)
Proceeds from disposal of property, H:‘.’E%% B S RES
plant and equipment =18 16
Net cash (used in)/generated from RETE(FA), s
investing activities HeF8E 10,323
FINANCING ACTIVITIES A& R
Proceeds from bank and 1T R B AL B SRS 5RIE
other borrowings 37 398,546
Repayment of bank and BERIT R EAERK
other borrowings 37 (481,791)
Repayment of principal portion of EBEHEAEN
lease liabilities N o) 37 (869)
Repayment of interest portion of EEHEAEDN
lease liabilities MBE D 37 (283)
Interest paid ERFE 37 (10,624)
Advance from a director BEEHN 37 38,532
Repayment to a director MEFENX 37 (38,532)
Proceeds from placing of new shares Be & T ARFTIS 3K 0A 31 9,312
Transaction costs directly attributable BT D B EN
to issue of shares R 31 (239)
Net cash used in financing activities B&EEETH
HE ERE (85,948)
Net increase/(decrease) incashand BERELSZEYEM
cash equivalents (R FE5E (12,189)
Cash and cash equivalents at the FURERESEEY
beginning of year 26,965
Effect of foreign exchange rate ExSHNTE
changes (66)
Cash and cash equivalents at the ERRAERFASEEY
end of year 26 14,710
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Notes to the Consolidated Financial Statements

BE_T-RXF=HA=1+T—HIFE
For the year ended 31 March 2026

1.

GENERAL INFORMATION

Sterling Group Holdings Limited (“the Company”)
was incorporated in the Cayman Islands with limited
liability and its shares were listed on the Main Board
of The Stock Exchange of Hong Kong Limited (“the
Stock Exchange”).

The registered office of the Company is located at the
offices of Tricor Services (Cayman Islands) Limited,
3rd Floor, Century Yard, Cricket Square, P.O. Box
902, Grand Cayman, KY1-1103, Cayman Islands. Its
principal place of business is 18-19/F., Win Plaza,
9 Sheung Hei Street, San Po Kong, Kowloon, Hong
Kong.

The Company is an investment holding company and
the Group is principally engaged in the provision of
manufacturing and trading of apparel products and
licensing of trademark in the markets of the United
States of America (“US”) and Europe.

APPLICATION OF NEW AND
AMENDMENTS TO HKFRS
ACCOUNTING STANDARDS AND
CHANGES IN OTHER ACCOUNTING
POLICIES

(@@ Amendments to HKFRS Accounting
Standards that are mandatorily
effective for the current year

In the current year, the Group has applied the
following amendments to HKFRS Accounting
Standards, issued by the Hong Kong Institute
of Certified Public Accountants (“HKICPA”) for
the first time, which are mandatorily effective
for the Group’s annual period beginning
on 1 April 2025 for the preparation of the
consolidated financial statements:

Amendments to
HKAS 21

Lack of Exchangeability

The application of the amendments to HKFRS
Accounting Standards in the current year has
had no material impact on the Group’s financial
positions and performance for the current and
prior years and/or on the disclosures set out in
these consolidated financial statements.

—RER
XHREERBRERABR( AR ERERS
MK AERAR - ERHEBTEMER S
FRERAT(TBZFT ) R L -

AN A BB 5 3% 5 BE A 7 Tricor Services
(Cayman lIslands) Limited 2 3 = @& - Bl
3rd Floor, Century Yard, Cricket Square,
P.O. Box 902, Grand Cayman, KY1-1103,
Cayman Islands - EEF 2L MBI BEFE N
BERTH R S SR ER R 0 18-1918 o

ARBRREERAR - MAKEEZHEERN
ReRE (] REMMIS NS RHREE
A BLE K B 5 A K EAR AT Al

@ RAEAFERGERNEBTE
B BREER G ER

RAFE » REERREEE PR
X CEERERTAEEFMAE
(IBEEEFMAE])BMELRAEE
R-Z-_RFMNA—BRBRNFEY
98 Il A 20 RO HE FT BB I 15 3R

SEAIEEHER -

BB ETER
2158 Z(ER]

R A T

RAFEERRET TR B RELE
At ERUARBARFELBEF
EOMBHRRFMRE R, RZEGRE
MEBRAABHRBELBEATE
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For the year ended 31 March 2026

2. APPLICATION OF NEW AND 2. ERFIREBIESHEEEE
AMENDMENTS TO HKFRS =G LI ETE-H et ¥
ACCOUNTING STANDARDS AND 4E)

CHANGES IN OTHER ACCOUNTING

POLICIES (Continued)

(b) New and amendments to HKFRS (b) EEMEEKRERNHITRE
Accounting Standards in issue but BITEBNEHRELEDSTE
not yet effective Ay
The Group has not early applied the following REBEEKRIRBIER AT EMAEN
amendments to HKFRS Accounting Standards REMNKET S AT BREEL S
that have been issued but are not yet effective: BRI
Amendments to Amendments to the LSS E R SRmIEDE

HKFRS 9 and Classification and FOR L BB EEtEZ
HKFRS 7 Measurement of HAEERIETE EHE
Financial Instruments? ZIBET
Amendments to Contracts Referencing BB RS XER| W R ARFB B A
HKFRS 9 and Nature-dependent FOHR BB EIRME S
HKFRS 7 Electricity? WELERETR B2
ZAERT
Amendments to Sale or Contribution BB G s £ & H EEH
HKFRS 10 and of Assets between F10H BB BRERE
HKAS 28 an Investor and its @ HER|F285R EFE
Associate or Joint ZERT MEELE
Venture' AL
Amendments to Accounting Standards EBEI RIS BHAEE B RE
HKFRS Annual Improvements @R 2 (85T ER@ETE
Accounting to HKFRS Accounting Bz &5t
Standards Standards — Volume 112 B E
E-F1152
Amendments to Translation to a BB SERFE215 BE AR
HKAS 21 Hyperinflationary ({B5TA) BERARLE
Presentation Currency? ERHZ5
Bk
HKFRS 18 Presentation and BBYREER REBHRERZ
Disclosure in Financial 21855 27| R TR

Statements®

! Effective for annual periods beginning on or

! R IE A Higk 2 & B sk 2 F 2 HH

after a date to be determined. HERY o
Effective for annual periods beginning on or 2 Rom—~s— A— Bk HERIE
after 1 January 2026. > E AR A Y
Effective for annual periods beginning on or 3 RoT— e — A — sk HERA
after 1 January 2027. > AR

Except as described below, the directors of
the Company anticipate that the application of
all other amendments to HKFRS Accounting
Standards will have no material impact on
the consolidated financial statements in the
foreseeable future.

BRI XAatEIN  RRAREEREY -
ER A EMEETEAMBREE
@t ERNA BRK I EHERA
MBHRERBREMERTE -
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BE_T-RXF=HA=1+T—HIFE
For the year ended 31 March 2026

2. APPLICATION OF NEW AND 2 [FEAHIITRKZKEIEBHMEREE
AMENDMENTS TO HKFRS AlEstEZREMSTBRED
ACCOUNTING STANDARDS AND =)

CHANGES IN OTHER ACCOUNTING
POLICIES (Continued)
(b) New and amendments to HKFRS (b) EEMEERERWHT KK

Accounting Standards in issue but
not yet effective (Continued)

HKFRS 18 Presentation and Disclosure in
Financial Statements

HKFRS 18, which sets out requirements on
presentation and disclosures in financial
statements, will replace HKAS 1 “Presentation
of Financial Statements”. This new HKFRS
Accounting Standard, while carrying forward
many of the requirements in HKAS 1, introduces
new requirements to present specified
categories and defined subtotals in the
statement of profit or loss; provide disclosures
on management defined performance
measures in the notes to the financial
statements and improve aggregation and
disaggregation of information to be disclosed
in the financial statements. In addition, some
HKAS 1 paragraphs have been moved to HKAS
8 “Accounting Policies, Changes in Accounting
Estimates and Errors” and HKFRS 7 “Financial
Instruments: Disclosure”. Minor amendments to
HKAS 7 “Statement of Cash Flows” and HKAS
33 “Earnings per Share” are also made. HKFRS
18, and amendments to other standards, will
be effective for annual periods beginning on
or after 1 January 2027, with early application
permitted. The application of the new standard
is expected to affect the presentation of the
statement of profit or loss and disclosures in
the future financial statements. The Group is in
the process of assessing the detailed impact
of HKFRS 18 on the Group’s consolidated
financial statements.

BRI EBMBRELNSHE
RI(4#E)

ERMBHRELENF18HRUBEHRR
ZE2FIRKE

BEMBRE LR E18RHII N 5
BRZEVNEBEEHRE - SRAER
SRFERIB1RIMBHRERZ25] - %
Al BAM B RE LR ST ERIELE
BERBEHENEIR 2 ZERENR
B BI AR EARBREREZINRHE
BRI RSE NG - R B RERM S
BFREEEBRTENRENE » W
RN BHRE P RENEEEAND
1o o BAGREREIRE TR
BFEBERESHENRSRI K
R GetEIESREE I RBBWH
WEEFETHREBMTR  WEI-F
BEENETRIASRER INEE
SR ERZE3IR BIAF | IEHE
MIERT - M ERELERIFE18H K
HERZ BTN T _t&F—A
— RS ERFAI CFEREER - X
RFFRFEMA - AR LR
ERBARNZTIRRRKIBEIRER D
BE - AEELEFEFEVHRS
FERFASHH AN E R G M B HK

vme
AR -
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Notes to the Consolidated Financial Statements

P E
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For the year ended 31 March 2026

3.

Ee

BASIS OF PREPARATION OF
CONSOLIDATED FINANCIAL
STATEMENTS

(@) Statement of compliance

The consolidated financial statements have
been prepared in accordance with HKFRS
Accounting Standards issued by the HKICPA. In
addition, the consolidated financial statements
include applicable disclosures required by the
Rules Governing the Listing of Securities on the
Stock Exchange (“Listing Rules”) and by the
Hong Kong Companies Ordinance.

(b) Basis of measurement and going
concern assumption

The consolidated financial statements have been
prepared under the historical cost basis except
for prepaid insurance premium which is measured
at fair values at the end of each reporting period as
explained in the accounting policies set out in the
consolidated financial statements.

The Group incurred a loss for the year of
approximately HK$62,279,000 for the year
ended 31 March 2026 and, as of that date, the
Group’s current liabilities exceeded its current
assets by approximately HK$66,579,000 and
the Group has net liabilities of approximately
HK$25,800,000. Included in its current liabilities
were bank and other borrowings of approximately
HK$56,783,000 and amounts due to related
parties of approximately HK$8,297,000, while
cash and cash equivalents were approximately
HK$26,049,000 as at 31 March 2026. In addition,
the Group breached certain financial covenants of
its bank borrowings amounting to approximately
HK$55,314,000 as at 31 March 2026. The
relevant bank may request immediate repayment
of these bank borrowings. These conditions
indicate a material uncertainty exists that may
cast significant doubt on the Group’s ability to
continue as a going concern.
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3.

BASIS OF PREPARATION
CONSOLIDATED FINANCI

OF
AL

STATEMENTS (Continued)

(b)

Basis of measurement and going
concern assumption (Continued)

In preparing the consolidated financial
statements, the directors of the Company
have given careful consideration to the future
performance and liquidity of the Group in light of
the above. In order to improve the liquidity and
financial position, the Group has taken measures
to improve its financial position and to alleviate its
liquidity pressure, which include but not limited to
the following:

U

(i

the Group has communicated with
the banks about the breach of the
financial covenants of its bank
borrowings amounting to approximately
HK$55,314,000 (Note 29) and is currently
in discussion with the relevant banks to
obtain waivers from strict compliance
of the financial covenants. Based on
their discussion with the banks, the
management of the Group consider it is
likely the banks will grant the respective
waivers in due course;

the Group had obtained banking facilities
related to term and revolving loans
and trust receipt loans amounting to
approximately HK$75,000,000, of which
approximately HK$55,314,000 were
utilised as at 31 March 2026. Up to
the date of approval for issue of these
consolidated financial statements, the
Group had unutilised banking facilities
related to term and revolving loans and
trust receipt loans of approximately
HK$7,125,000 which are subject to annual
renewal process as well as a waiver
from strict compliance of the financial
covenants as mentioned in Note (i) above.
The directors of the Company are of the
opinion that it is likely that all the banking
facilities can be renewed and maintained
for at least the next twelve months;

3. WMAEAGSUBHBRZEE(E

(b) FEEERFELERRE)

RRBEGEAMBHRRE - ARBES
Bl E XA IEE B AL B H R
RENTBES - RAERDES R
MBAR - AEEE RGN EE
MBMRARERERDECES - 8
BERRRATEE :

(i) REFEEMEREFRTERY
55,314,000/%8 7t (MI 5529 ) Ay BF
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#H AEEBEEEBERAERETR
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3.

94

BASIS OF PREPARATION
CONSOLIDATED FINANCI
STATEMENTS (Continued)

(b) Basis of measurement and going
concern assumption (Continued)

OF
AL

(iif) subsequent to the year-end date, the
Group obtained confirmations from a
related party not to demand repayment
of approximately HK$8,297,000 due from
the Group to them within one year after 31
March 2026;

(iv) subsequent to the year-end date, the
Group obtained a term loan facility of
HK$60,000,000 from an independent third
party, which is available until 19 January
2028. The directors of the Company are
of the opinion that the availability of this
financing facility provides the Group with
adequate financial resources to meet its
obligations as and when they fall due for
at least the next twelve months from the
date of approval of these consolidated
financial statements; and

(v) The Group continues to improve the
operating efficiency by implementing
measures to tighten cost controls over
various operating expenses in order to
enhance its ability to improve profitability
and the cash flow from its operations in
future.

The directors of the Company have reviewed
the Group’s cash flow forecasts prepared by
management of the Group, which covers a
period of eighteen months from 31 March 2026
and consider that, after taking into account the
aforementioned plans and measures, the Group
will have sufficient working capital to finance its
operations and to meet its financial obligations as
and when they fall due so as to enable the Group
to continue as a going concern for at least the
next twelve months from the date of authorisation
for issue of these consolidated financial
statements. Accordingly, the consolidated
financial statements have been prepared on a
going concern basis.

Sterling Group Holdings Limited Annual Report 2026
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3.

BASIS OF PREPARATIO
CONSOLIDATED FINAN
STATEMENTS (Continued)

(b) Basis of measurement and going
concern assumption (Continued)

N OF
CIAL

Notwithstanding the above, significant
uncertainties exist as to whether the management
of the Group will be able to achieve its plans and
measures. Whether the Group will be able to
continue as a going concern would depend upon
the Group’s ability to generate adequate financing
and operating cash flows through the successful
fulfilment of all the following conditions:

(i) Whether the Group can successfully
obtain waivers from strict compliance of
the financial covenants;

(ii) Whether the Group can successfully draw
down from the relevant banks in respect
of the undrawn credit facility amounting to
approximately HK$7,125,000;

(iii) Whether the Group can successfully draw
down from the independent third party in
respect of the term loan facility amounting
to HK$60,000,000; and

(iv) Whether the Group can successfully
continue to carry out cost control
measurement in forthcoming years,
including but not limited to reduce
discretionary expenses and administrative
costs. On the other hand, whether the
Group can continue to explore various
strategies to improve the Group’s
operating cash inflows.

Should the Group be unable to continue in
business as a going concern, adjustments would
have to be made to write down the value of assets
to their recoverable amounts, to provide for future
liabilities which might arise and to reclassify non-
current assets and liabilities to current assets
and liabilities respectively. The effects of these
potential adjustments have not been reflected in
these consolidated financial statements.

(¢) Functional and presentation currency

The consolidated financial statements are
presented in Hong Kong dollars (“HK$”), which
is also the functional currency of the Company.
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4.

96

MATERIAL ACCOUNTING POLICY
INFORMATION

(@)

Basis of consolidation

The consolidated financial statements comprise
the financial statements of the Company and
its subsidiaries (the “Group”). Inter-company
transactions and balances between group
companies together with unrealised profits are
eliminated in full in preparing the consolidated
financial statements. Unrealised losses
are also eliminated unless the transaction
provides evidence of impairment on the
asset transferred, in which case the loss is
recognised in profit or loss.

Subsidiaries

A subsidiary is an investee over which the
Company is able to exercise control. The
Company controls an investee if all three of the
following elements are present: power over the
investee, exposure, or rights, to variable returns
from the investee, and the ability to use its
power to affect those variable returns. Control is
reassessed whenever facts and circumstances
indicate that there may be a change in any of
these elements of control.

In the Company’s statement of financial
position, investments in subsidiaries are stated
at cost less impairment loss, if any.
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4,

MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(c)

Goodwill

Goodwill is measured at cost less impairment
losses. For the purpose of impairment testing,
goodwill is allocated to each of the relevant
cash-generating units that are expected to
benefit from the synergies of the acquisition.
A cash-generating unit to which goodwill
has been allocated is tested for impairment
annually, and whenever there is an indication
that the unit may be impaired (see Note 4(n)).

Intangible assets (other than goodwill)

Trademark acquired by the Group with an
indefinite estimated useful life are stated at cost
less impairment losses. Intangible assets with
indefinite useful lives are tested for impairment
annually at either individual or cash-generating
unit level. Such intangible assets are not
amortised. The useful life of an intangible asset
with an indefinite life is reviewed annually to
determine whether events and circumstances
continue to support the indefinite useful life
assessment for that asset. If they do not, the
change in the useful life assessment from
indefinite to finite is accounted for prospectively
from the date of change and in accordance
with the policy for amortisation of intangible
assets with finite lives.
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4.

98

MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(e)

Property, plant and equipment

Property, plant and equipment are stated
at cost less accumulated depreciation and
accumulated impairment losses. The cost
of property, plant and equipment includes
its purchase price and the costs directly
attributable to the acquisition of the items.

Depreciation is recognised so as to write off the
cost of assets less their residual values over
their estimated useful lives, using the straight-
line method. The estimated useful lives, residual

4. ERESHBRERE)

(e)

W% BERRE

ME - BERERBRKARRTITE
R RFHREBEIE - WX - BE R
R A B IEE B AE R LB Z
EFHE EREHRKA

BENERRREMG A EREF B
RITEAMBEER AR ERIREE -
ET AT ERFH - RSREERITES
ERBHRE R - EAERE

values and depreciation method are reviewed VRSB IR R IR EE ARR o (HET0[{E

at the end of each reporting period, with the FHRI R -

effect of any changes in estimate accounted for

on a prospective basis. The estimated useful

lives are as follows:

Buildings Over the shorter EF FHEAN =k 20-504F
of the term of (BN AE EAR)
the lease or
20-50 years

Leasehold improvements 5 years HEXREIR 54

Plant & machinery 10 years M= N, 104

Furniture & fixtures 10 years FEREE 104

Office equipments 10 years b HNE 104

Computer equipments 3-10 years R 3-104F

Motor vehicles 5-10 years RE 5-104F
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4. MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(f)

Leasing
Definition of a lease

The Group assess at contract inception
whether a contract is, or contains, a lease if
the contract conveys the right to control the
use of an identified asset for a period of time in
exchange for consideration.

The Group as a lessee

The Group applies a single recognition and
measurement approach for all leases, except
for short-term leases and leases of low-value
assets. The Group recognises lease liabilities to
make lease payments and right-of-use assets
representing the right to use the underlying
assets.

The Group applies the short-term lease
recognition exemption to leases that have
a lease term of 12 months or less from the
commencement date and do not contain a
purchase option. Lease payments on short-
term leases are recognised as expense on a
straight-line basis or another systematic basis
over the lease term.

Right-of-use assets

Right-of-use assets are recognised at the
commencement date of the lease (that is
the date the underlying asset is available for
use). Right-of-use assets are measured at
cost, less any accumulated depreciation and
any impairment losses, and adjusted for any
remeasurement of lease liabilities. The cost
of right-of-use assets includes the amount of
lease liabilities recognised, initial direct costs
incurred, and lease payments made at or
before the commencement date less any lease
incentives received. Where applicable, the
cost of a right-of-use asset also includes an
estimate of costs to dismantle and remove the
underlying asset or to restore the underlying
asset or the site on which it is located. Right-
of-use assets are depreciated on a straight-line
basis over the shorter of the lease terms and
the estimated useful lives of the assets.
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4.

100

MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

Leasing (Continued)
The Group as a lessee (Continued)
Lease liabilities

Lease liabilities are recognised at the
commencement date of the lease at the present
value of lease payments to be made over
the lease term. The lease payments include
fixed payments (including in-substance fixed
payments) less any lease incentives receivable,
variable lease payments that depend on an
index or a rate, and amounts expected to be
paid under residual value guarantees. The
lease payments also include the exercise price
of a purchase option reasonably certain to
be exercised by the Group and payments of
penalties for termination of a lease, if the lease
term reflects the Group exercising the option
to terminate the lease. The variable lease
payments that do not depend on an index or a
rate are recognised as an expense in the period
in which the event or condition that triggers the
payment occurs.

In calculating the present value of lease
payments, the Group uses its incremental
borrowing rate at the lease commencement
date because the interest rate implicit in the
lease is not readily determinable. After the
commencement date, the amount of lease
liabilities is increased to reflect the accretion
of interest and reduced for the lease payments
made. In addition, the carrying amount of
lease liabilities is remeasured if there is a
modification, a change in the lease term, a
change in lease payments (e.g., a change to
future lease payments resulting from a change
in an index or rate) or a change in assessment
of an option to purchase the underlying asset.
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4. MATERIAL ACCOUNTING POLICY 4. TAEHBEER(E)
INFORMATION (Continued)

(9) Inventories @ =&

Inventories are stated at the lower of cost and
net realisable value. Costs of inventories are
determined on a first-in, first-out method. Net
realisable value represents the estimated selling
price for inventories less all estimated costs of
completion and costs necessary to make the
sale, which include incremental costs directly
attributable to the sale and non-incremental
costs which the Group must incur to make the
sale.

Financial instruments
Financial assets

A financial asset (unless it is a trade receivable
without a significant financing component) is
initially measured at fair value plus, for an item
not at fair value through profit or loss (“FVTPL”),
transaction costs that are directly attributable
to its acquisition or issue. Trade receivable
without a significant financing component is
initially measured at its transaction price.

All regular way purchases or sales of financial
assets are recognised and derecognised on
a trade date basis. Regular way purchases or
sales are purchases or sales of financial assets
that require delivery of assets within the time
frame established by regulation or convention
in the market place.

Financial assets with embedded derivatives are
considered in their entirely when determining
whether their cash flows are solely payment of
principal and interest.
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MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(h)

Financial instruments (Continued)
Financial assets (Continued)

Subsequent measurement of debt instruments
depends on the Group’s business model
for managing the asset and the cash flow
characteristics of the asset:

Amortised cost: Assets that are held for
collection of contractual cash flows where
those cash flows represent solely payments
of principal and interest are measured at
amortised cost. Financial assets at amortised
cost are subsequently measured using the
effective interest rate method. Interest income,
foreign exchange gains and losses and
impairment are recognised in profit or loss.
Any gain/loss on derecognition is recognised
in profit or loss. The Group’s trade receivables,
other receivables, loan receivables, amount
due from related parties, deposits and cash
and cash equivalents fall into this category of
financial instruments.

FVTPL: Financial assets at FVTPL include
financial assets held for trading, financial
assets designated upon initial recognition
at FVTPL, or financial assets mandatorily
required to be measured at fair value.
Financial assets are classified as held for
trading if they are acquired for the purpose
of selling or repurchasing in the near term.
Financial assets with cash flows that are not
solely payments of principal and interest are
classified and measured at FVTPL, irrespective
of the business model. Notwithstanding the
criteria for debt instruments to be classified at
amortised cost or at fair value through other
comprehensive income, debt instruments may
be designated at FVTPL on initial recognition if
doing so eliminates, or significantly reduces, an
accounting mismatch.
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4. MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(h)

Financial instruments (Continueqd)
Impairment loss on financial assets

The Group recognises loss allowances
for expected credit loss (“ECLs”) on trade
and other receivables and financial assets
measured at amortised cost. The ECLs are
measured on either of the following bases; (1)
12 months ECLs: these are the ECLs that result
from default events that are possible within
12 months after the reporting date; and (2)
lifetime ECLs: these are ECLs that result from
all possible default events over the expected
life of the relevant instrument. The maximum
period considered when estimating ECLs is the
maximum contractual period over which the
Group is exposed to credit risk.

ECLs are a probability-weighted estimate of
credit losses. Credit losses are measured as
the difference between all contractual cash
flows that are due to the Group in accordance
with the contract and all the cash flows that the
Group expects to receive. The shortfall is then
discounted at an approximation to the assets’
original effective interest rate.

The Group applies the simplified approach
to provide for ECL prescribed by HKFRS 9,
which permits the use of lifetime expected
loss provisions for all trade receivables. For
other financial assets, the ECLs are based on
the 12-month ECLs. The 12-month ECLs is
the portion of the lifetime ECLs that results
from default events on a financial instrument
that are possible within 12 months after the
reporting date. However, when there has
been a significant increase in credit risk since
origination, the allowance will be based on the
lifetime ECLs.
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MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(h)

Financial instruments (Continued)

Impairment loss on financial assets
(Continued)

Significant increase in credit risk

In assessing whether the credit risk has
increased significantly since initial recognition,
the Group considers both quantitative and
qualitative information that is reasonable and
supportable, historical experience and forward-
looking information that is available without
undue cost or effort.

The Group presumes that the credit risk has
increased significantly if contractual payments
are more than 30 days past due, unless
the Group has reasonable and supportable
information that demonstrate otherwise.

The Group considers an event of default
occurs when information developed internally
or obtained from external sources indicates
that the debtor is unlikely to pay its creditors,
including the Group, in full (without taking into
account any collateral held by the Group); or
when a financial asset is more than 90 days
past due unless the Group has reasonable
and supportable information to demonstrate
that a more lagging default criterion is more
appropriate.

Credit-impaired financial assets

At the end of each reporting period, the
Group assesses whether a financial asset is
credit-impaired. A financial asset is credit-
impaired when one or more events that have
a detrimental impact on the estimated future
cash flows of that financial asset (such as a
default event) have occurred.

Interest income is calculated based on the
gross carrying amount of the financial asset
unless the financial asset is credit-impaired, in
which case interest income is calculated based
on amortised cost of the financial asset.
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4. MATERIAL ACCOUNTING POLICY 4. TAEHBEER(E)
INFORMATION (Continued)

(h)  Financial instruments (Continued) (hy £WMITEE)

Impairment loss on financial assets
(Continued)

Werite-off policy

The Group writes off a financial asset when
there is information indicating that the
counterparty is in severe financial difficulty and
there is no realistic prospect of recovery. This is
generally the case when the Group determines
that the debtor does not have assets or sources
of income that could generate sufficient cash
flows to repay the amounts subject to the write-
off.

Subsequent recoveries of an asset that was
previously written-off are recognised as a
reversal of impairment in profit or loss in the
period in which the recovery occurs.

Financial liabilities

The Group classifies its financial liabilities,
depending on the purpose for which the
liabilities were incurred. Financial liabilities at
FVTPL are initially measured at fair value and
financial liabilities other than lease liabilities at
amortised costs are initially measured at fair
value, net of directly attributable costs incurred.

Financial liabilities other than lease liabilities are
recognised when the Group becomes a party
to the contractual provisions of the instrument.
All interest related charges are recognised as in
accordance with the Group’s accounting policy
for borrowing costs.
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4.

106

MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(h)

Financial instruments (Continued)
Financial liabilities (Continued)
Bank borrowings

Bank borrowings are recognised initially at
fair value, net of transaction costs incurred.
Bank borrowings are subsequently stated at
amortised cost; any difference between the
proceeds (net of transaction costs) and the
redemption value is recognised in the profit or
loss over the period of the borrowing using the
effective interest method.

Bank borrowings are classified as current
liabilities unless the Group has an unconditional
right to defer settlement of the liability for at
least twelve months after the reporting date.

Other financial liabilities

Other financial liabilities are recognised initially
at their fair value and subsequently measured
at amortised cost, using the effective interest
method.

Effective interest method

The effective interest method is a method of
calculating the amortised cost of a financial
asset or financial liability and of allocating
interest income and interest expense over
the relevant period. The effective interest rate
is the rate that exactly discounts estimated
future cash receipts and payments through the
expected life of the financial asset or liability, or
where appropriate, a shorter period.
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4. MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(h)

Financial instruments (Continued)
Derecognition and modification

The Group derecognises a financial asset only
when the contractual rights to the future cash
flows from the asset expire or when it transfers
the financial asset and substantially all the risk
and rewards of ownership of the financial asset
to another entity.

Financial liabilities are derecognised when the
obligation specified in the relevant contract is
discharged, cancelled or expires.

A modification of a financial asset occurs if
the contractual cash flows are renegotiated or
otherwise modified.

When the contractual terms of a financial asset
are modified, the Group assesses whether
the revised terms result in a substantial
modification from original terms taking into
account all relevant facts and circumstances
including qualitative factors. If qualitative
assessment is not conclusive, the Group
considers the terms are substantially different if
the discounted present value of the cash flows
under the new terms, including any fees paid
net of any fees received, and discounted using
the original effective interest rate, is different
from the discounted present value of the
remaining cash flows of the original financial
asset.

For non-substantial modifications of financial
assets that do not result in derecognition, the
carrying amount of the relevant financial assets
will be calculated at the present value of the
modified contractual cash flows discounted at
the financial assets’ original effective interest
rate. Transaction costs or fees incurred are
adjusted to the carrying amount of the modified
financial assets and are amortised over the
remaining term. Any adjustment to the carrying
amount of the financial asset is recognised in
profit or loss at the date of modification.
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MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(i)

Revenue recognition

Revenue from contracts with customers is
recognised when control of goods or services is
transferred to the customers at an amount that
reflects the consideration to which the Group
expects to be entitled in exchange for those
goods or services, excluding those amounts
collected on behalf of third parties. Revenue
excludes value added tax or other sales taxes
and is after deduction of any trade discounts.

Depending on the terms of the contract and the
laws that apply to the contract, control of the
goods or service may be transferred over time
or at a point in time.

If control of the goods or services transfers
over time, revenue is recognised over the
period of the contract by reference to the
progress towards complete satisfaction of
that performance obligation. Otherwise,
revenue is recognised at a point in time when
the customer obtains control of the goods or
service.

For contracts where the Group transferred the
associated goods or services before payments
from customers in which the Group adjusts
for the promised amount of consideration for
significant financing components, the Group
applies a discount rate that would be reflected
in a separate financing transaction between the
Group and the customer at contract inception.
The Group recognises interest income
during the period between the payment from
customers and the transfer of the associated
goods or services.
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4. MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(i)

Revenue recognition (Continued)
Sales of apparel products and samples

Customers obtain control of apparel products
when the goods are delivered to and have been
accepted. Revenue is thus recognised upon
the customers accepted the apparel products.
There is generally only one performance
obligation. A receivable is recognised when the
goods are delivered as this is the point in time
that the consideration is unconditional because
only the passage of time is required before the
payment is due. Invoices are usually payable
within 90 days.

Licensing income of trademark

The Group grants the licensees rights to use
the Group’s intellectual property. In return, the
Group is entitled to minimum annual payments,
which generally are paid by licensees before
the commencement of the annual license
periods. The minimum annual payments
are recognised over time as the benefits
received and consumed simultaneously by the
customer (being the commencement of each
annual license period). The Group recognises
additional revenue for the sales-based royalty
when those subsequent sales occur.

Other revenue

Interest income is accrued on a time basis
on the principal outstanding at the applicable
interest rate.

Claims income is recognised at a point in time
when the defective raw materials from suppliers
are discovered by the Group and the right to
receive such compensation is established.
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4.

110

MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

0)

Government grant

Government grants are not recognised until
there is reasonable assurance that the Group
will comply with the conditions attaching to
them and that the grants will be received.

Government grants are recognised in profit or
loss on a systematic basis over the periods in
which the Group recognises as expenses the
related costs for which the grants are intended
to compensate. Government grants related to
income that are receivable as compensation for
expenses or losses already incurred or for the
purpose of giving immediate financial support
to the Group with no future related costs are
recognised in profit or loss in the period in
which they become receivable, such grants are
presented under “other revenue”.

Income taxes

Income tax (credit)/expense represents the
sum of current and deferred income tax (credit)/
expense.

The tax currently payable is based on taxable
profit for the year. Taxable profit differs from
profit/loss before tax because of income or
expense that are taxable or deductible in
other years and items that are never taxable
or deductible. The Group’s liability for current
tax is calculated using tax rates that have been
enacted or substantively enacted by the end of
the reporting period.

Sterling Group Holdings Limited Annual Report 2026

4.

EASTHRER(E

0

BTG

FRIFRERIEREEARE AT A MALPT
B #s 2 MR R i R B R - DA
BUFAEEL T T HERR o

TR 8 B 10 AN S5 B % 5 1l B B R A
ERRBK AR AR WEEA -
BERGHNIBETER o BAEW AN
AR BT R E R ELER X
EENE AR EHEGTAEEE
B B R R A B 5 8k - 10
HEWHRARRER - 2N
[EAWA BT 25

Fri&H

PRASH (3% ) /B S 35 BN A SR ST A
SH(ER), IS HIAEM -

BIEFE 15 A8 T8 T 1 6 ) JE AR T M) 5t
B o BRTUANEBRBADERN, BB
TR BN EMmFERERT AN
T A KA SIA R B AR B A AT 40
BEIAER - AREWEHAHERABES
FERARRERRMELETHARE
BTHRERFAESL -



Are Rk MR

Notes to the Consolidated Financial Statements

BHE—

“ANFZA=1T—HLHFE

For the year ended 31 March 2026

4. MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(k)

Income taxes (Continued)

Deferred tax is recognised on temporary
differences between the carrying amounts
of assets and liabilities in the consolidated
financial statements and the corresponding tax
bases used in the computation of taxable profit.
Deferred tax liabilities are generally recognised
for all taxable temporary differences. Deferred
tax assets are generally recognised for all
deductible temporary differences to the extent
that it is probable that taxable profits will
be available against which those deductible
temporary differences can be utilised. Such
deferred tax assets and liabilities are not
recognised if the temporary difference arises
from the initial recognition (other than in a
business combination) of assets and liabilities
in a transaction that affects neither the taxable
profit nor the accounting profit and at the time
of the transaction does not give rise to equal
taxable and deductible temporary differences.
In addition, deferred tax liabilities are not
recognised if the temporary difference arises
from the initial recognition of goodwill.

Deferred tax liabilities are recognised for
taxable temporary differences associated with
investments in subsidiaries, except where the
Group is able to control the reversal of the
temporary difference and it is probable that
the temporary difference will not reverse in
the foreseeable future. Deferred tax assets
arising from deductible temporary differences
associated with such investments and interests
are only recognised to the extent that it is
probable that there will be sufficient taxable
profits against which to utilise the benefits
of the temporary differences and they are
expected to reverse in the foreseeable future.
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MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(k)

Income taxes (Continued)

For the purposes of measuring deferred tax
for leasing transactions in which the Group
recognises the right-of-use assets and
the related lease liabilities, the Group first
determines whether the tax deductions are
attributable to the right-of-use assets or the
lease liabilities.

For leasing transactions in which the tax
deductions are attributable to the lease
liabilities, the Group applies HKAS 12
requirements to the lease liabilities and
the related assets separately. The Group
recognises a deferred tax asset related to lease
liabilities to the extent that it is probable that
taxable profit will be available against which
the deductible temporary difference can be
utilised and a deferred tax liability for all taxable
temporary differences.

Deferred tax assets and liabilities are offset
when there is a legally enforceable right to
set off current tax assets against current tax
liabilities and when they relate to income taxes
levied to the same taxable entity by the same
taxation authority.

Current and deferred tax are recognised in
profit or loss, except when they relate to items
that are recognised in other comprehensive
income or directly in equity, in which case, the
current and deferred tax are also recognised
in other comprehensive income or directly in
equity respectively.
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4. MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(0

Foreign currencies

Transactions of each individual group entity in
currencies other than the functional currency of
that entity (foreign currencies) are recognised
at the rates of exchanges prevailing on the
dates of the transactions. At the end of the
reporting period, monetary items denominated
in foreign currencies are retranslated at the
rates prevailing at that date. Non-monetary
items that are measured in terms of historical
cost in a foreign currency are not retranslated.
Exchange differences arising on the settlement
of monetary items, and on the retranslation of
monetary items, are recognised in profit or loss
in the period in which they arise.

For the purposes of presenting the consolidated
financial statements, the assets and liabilities of
the Group’s operations are translated into the
presentation currency of the Group (i.e. HK$)
using exchange rates prevailing at the end of
each reporting period. Income and expenses
items are translated at the average exchange
rates for the period, unless exchange rates
fluctuate significantly during that period, in
which case the exchange rates at the date of
transactions are used. Exchange differences
arising, if any, are recognised in other
comprehensive income and accumulated in
equity under the heading of translation reserve.

On the disposal of a foreign operation, all of the
exchange differences accumulated in equity
in respect of that operation attributable to the
owners of the Company are reclassified to
profit or loss.

Goodwill and fair value adjustments on
identifiable assets acquired arising on an
acquisition of a foreign operation on or
after 1 January 2005 are treated as assets
and liabilities of that foreign operation and
translated at the rate of exchange prevailing
at the end of each reporting period. Exchange
differences arising are recognised in other
comprehensive income.
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MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(m)
(i)

(i)

(iii)

Employee benefits

Short-term employee benefits

Short-term employee benefits are
employee benefits that are expected
to be settled wholly before twelve
months after the end of the annual
reporting period in which the employees
render the related service. Short-term
employee benefits are recognised at the
undiscounted amount of the benefits
expected to be paid as and when the
employees render the related service.

Defined contribution retirement plan

Contributions to the MPF Scheme,
Employees’ Provident Fund, Employees’
Trust Fund in Hong Kong and Sri Lanka
and PRC stated-managed retirement
benefits scheme in the PRC are
recognised as an expense in profit or
loss when the services are rendered by
the employees.

Defined benefit retirement plan

Net obligation in respect of defined
benefit retirement plans in Sri Lanka is
calculated by estimating the amounts
of future benefits that employees
have earned in return for their service
in the current and prior periods. The
benefit is discounted to determine the
present value, and the fair value of any
plan assets is deducted. The discount
rate is the yield at the end of each of
the reporting period on high quality
corporate bonds that have maturity
dates approximating the terms of the
Group’s obligation. The calculation is
performed annually using the projected
unit credit method.

Gains and losses arising from
experience adjustments and changes
in actuarial assumptions are charged
or credited to statement of other
comprehensive income in the period in
which they arise. Past-service costs are
recognised immediately in profit or loss.
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4. MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(n)

Impairment of assets (other than
financial assets)

At the end of each of the reporting period,
the Group determines whether there is any
indication that assets (other than deferred tax
assets, inventories and financial assets) have
suffered an impairment loss or an impairment
loss previously recognised no longer exists or
may have decreased.

These assets are estimated individually. When
it is not possible to estimate the recoverable
amount individually, the Group estimates the
recoverable amount of the cash-generating unit
to which the asset belongs.

In testing a cash-generating unit for impairment,
corporate assets are allocated to the relevant
cash-generating unit when a reasonable
and consistent basis of allocation can be
established, or otherwise they are allocated to
the smallest group of cash generating units for
which a reasonable and consistent allocation
basis can be established. The recoverable
amount is determined for the cash-generating
unit or group of cash-generating units to which
the corporate asset belongs, and is compared
with the carrying amount of the relevant cash-
generating unit or group of cash-generating
units.

Recoverable amount is the higher of fair value
less costs of disposal and value in use. In
assessing value in use, the estimated future
cash flows are discounted to their present
value using a pre-tax discount rate that reflects
current market assessments of the time value
of money and the risks specific to the asset (or
a cash-generating unit) for which the estimates
of future cash flows have not been adjusted.
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MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(n)

Impairment of assets (other than
financial assets)

If the recoverable amount of an asset (or a
cash-generating unit) is estimated to be less
than its carrying amount, the carrying amount
of the asset (or a cash-generating unit) is
reduced to its recoverable amount. In allocating
the impairment loss, the impairment loss is
allocated first to reduce the carrying amount
of any goodwill (if applicable) and then to the
other assets on a pro-rata basis based on the
carrying amount of each asset in the unit or the
group of cash-generating units. The carrying
amount of an asset is not reduced below the
highest of its fair value less costs of disposal (if
measurable), its value in use (if determinable)
and zero. The amount of the impairment loss
that would otherwise have been allocated to the
asset is allocated pro rata to the other assets of
the unit or the group of cash-generating units.
An impairment loss is recognised immediately
in profit or loss, unless the relevant asset is
carried at a revalued amount under another
standard, in which case the impairment loss is
treated as a revaluation decrease under that
standard.

Where an impairment loss subsequently
reverses, the carrying amount of the asset
(or cash-generating unit or a group of cash-
generating units) is increased to the revised
estimate of its recoverable amount, but so
that the increased carrying amount does not
exceed the carrying amount that would have
been determined had no impairment loss been
recognised for the asset (or a cash-generating
unit or a group of cash-generating units) in
prior years. A reversal of an impairment loss is
recognised immediately in profit or loss, unless
the relevant asset is carried at a revalued
amount under another standard, in which case
the reversal of the impairment loss is treated as
a revaluation increase under that standard.
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4. MATERIAL ACCOUNTING POLICY 4. ZEAESHHEER(E)
INFORMATION (Continued)
(0) Provisions (o) #fE

Provisions are recognised when the Group has EAERRBESHEMEBER EAESK
a legal or constructive obligation arising as a HEEWERMT A BERREZEEM

result of a past event, it is probable that an
outflow of economic benefits will be required
to settle the obligation and a reliable estimate
can be made. Where the time value of money
is material, provisions are stated at the present
value of the expenditure expected to settle the
obligation.

Cash and cash equivalents

Cash comprises of cash on hand and demand
deposits. Cash equivalent comprises of short-
term (generally with original maturity of three
months or less), highly liquid investments that
are readily convertible to a known amount of
cash and which are subject to an insignificant
risk of changes in value.

For the purposes of the consolidated statement
of cash flows, cash and cash equivalents
consist of cash and cash equivalents as defined
above, net of outstanding bank overdrafts
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which are repayable on demand and form an BIRTEY c ZEF ST NGB
integral part of the Group’s cash management. MRV BEEER -

Such overdrafts are presented as short-term
borrowings in the consolidated statement of
financial position.
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MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

() Related parties

(@) A person or a close member of that
person’s family is related to the Group if
that person:

(i) has control or joint control over
the Group;

(ii) has significant influence over the
Group; or

(iii) is a member of key management

personnel of the Group or the
Group’s parent.

(b) An entity is related to the Group if any of
the following conditions applies:

(i) The entity and the Group are
members of the same group
(which means that each parent,
subsidiary and fellow subsidiary is
related to the others).

(ii) One entity is an associate or joint
venture of the other entity (or an
associate or joint venture of a
member of a group of which the
other entity is a member).

(iii) Both entities are joint ventures of
the same third party.

(iv) One entity is a joint venture of a
third entity and the other entity is
an associate of the third entity.

(v) The entity is a post-employment
benefit plan for the benefit of the
employees either the Group or an
entity related to the Group.
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4. MATERIAL ACCOUNTING POLICY
INFORMATION (Continued)

(@) Related parties (Continued)
(b) (Continued)

(vi) The entity is controlled or jointly
controlled by a person identified
in (a).

(vii) A person identified in (a)(i) has
significant influence over the
entity or is a member of key
management personnel of the
entity (or of a parent of the entity).

(viiy  The entity, or member of a group
of which it is a part, provides key
management personnel services
to the Group or to the Group’s
parent.

Close members of the family of a person
are those family members who may be
expected to influence, or be influenced
by, that person in their dealings with the
entity and include:

(i) that person’s children and
spouse or domestic partner;

(i) children of that person’s spouse
or domestic partner; and

(iii) dependents of that person or
that person’s spouse or domestic
partner.
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5.

120

KEY SOURCES OF ESTIMATION
UNCERTAINTY

In the application of the Group’s accounting policies,
the directors of the Company are required to make
judgements, estimates and assumptions about the
carrying amounts of assets and liabilities that are not
readily apparent from other sources. The estimates
and associated assumptions are based on historical
experience and other factors that are considered to be
relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are
reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the
estimate is revised if the revision affects only that
period, or in the period of the revision and future
periods if the revision affects both current and future
periods.

In addition to information disclosed elsewhere in these
consolidated financial statements, other key sources
of estimation uncertainty that have a significant risk
of resulting a material adjustment to the carrying
amounts of assets and liabilities within next financial
year are as follows:
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5. KEY SOURCES OF ESTIMATION 5. {4 FfECEENTEREZ)
UNCERTAINTY (Continued)

() Impairment of property, plant and () V¥ -BERRE £RAEE

equipment, right-of-use assets and
goodwill

Determining whether property, plant and
equipment, right-of-use assets and goodwill
is impaired requires an estimation of the
recoverable amount of the respective cash-
generating unit (“CGU”) to which goodwill
has been allocated, which is the higher of
the value in use or fair value less costs of
disposal. During the year, the management
of the Group has determined there was an
indication of impairment of the assets within the
manufacturing and trading of apparel products
CGU. The recoverable amounts of the CGU
are based on the value-in-use calculations that
require significant management judgement
in determining the pre-tax discount rate
and underlying cash flows, in particular with
respect to future revenue growth rates and
operating costs under the business plans
approved by management for the respective
years. Where the actual future cash flows are
less than expected, or change in facts and
circumstances which results in downward
revision of future cash flows or upward revision
of discount rate, a material impairment loss or
further impairment loss may arise. During the
year ended 31 March 2026, no impairment loss
was recognised on these assets. Details of the
recoverable amount calculation of the CGU
are disclosed in Note 22 to the consolidated
financial statements.

ERBEERE

EBEWX BEERE EAEEE
NEERTREAMGESEEEN
EReEAEM([ReEFEM]H
Al EesE - BMEREBESATFER
HEXAHREE - FA - AEEHE
BEERRREERNRERESR S
EXBUNEEFERETR - Re
EEBEAWDE e EENE®A
BENGE EEETERECHRY
AIALIR R AR e RE(LEEMAE
R ALE & TR R LB IR E R IEF
E%%ﬁ%ﬁ%ﬂﬁ@%@ﬁkﬁ)f’ﬁiﬁ#ﬂ
o fWE X*Xﬁ/i\/ﬁiﬁﬁ/\%,ﬁﬂ :
dz%\&\ BEAKRRERE
TﬁHjZ/H\IEEEZ‘v/:J:EH AlskgEEER
BEEESE—LREEE #E=
ZREZA=T—HILEFE  HE
MZEEERRREEE - EE%FE
Bz BB EFIERES R
TERF M 5224 57 -

SRARDE —ToAFEHR 101



v—b
= A
Notes
HE—

B BERERME
to the Consolidated Financial Statements
—AEZAS+—BIEE

For the year ended 31 March 2026

5.

122

KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

(i)

Expected credit losses on receivables
due from Santai Group

The Group has significant long-aged
receivables balance due from to JP Outfitters
Inc (“JPO”) and its holding company, Santai
Global Asset Management Limited (“Santai”)
(collectively the “Santai Group”). A former
executive director of the Company, who
resigned as executive director on 16 April 2025,
is a director and a key management personnel
of JPO. The management of the Group
assesses lifetime ECL for the trade and other
receivables and loan receivables with reference
to Santai Group’s repayment histories,
creditworthiness, financial positions, collaterals
available and on-going business relationship.
The loss rates are then adjusted to reflect
current and forward-looking information such
as macroeconomic factors affecting the ability
of the customers to settle the receivables. The
amount of the loss allowances based on ECL
model is measured as the difference between
all contractual cash flows that are due to the
Group in accordance with the contract and
all the cash flows that the Group expects to
receive, discounted at the effective interest
rate determined at initial recognition, whenever
applicable. Where the future cash flows are
less than expected, or being revised downward
due to changes in facts and circumstances,
a material impairment loss may arise. Details
of trade and other receivables and loan
receivables relating to Santai Group are set out
in Notes 24, 25 and 36(b)(ii) to the consolidated
financial statements.
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6.

SEGMENT INFORMATION
Operating segments

Information reported to the executive directors of
the Company, being identified as the chief operating
decision makers (“CODM?”), for the purposes of
resource allocation and assessment of segment
performance focuses on types of goods or services
delivered or provided.

For management purpose, the Group is currently
organised into two operating divisions as follows:

- Manufacturing and trading of apparel products.
- Licensing of trademark for licensing income.

The Group’s operations are mainly located in Hong
Kong, the PRC and Sri Lanka. These operating
divisions are the basis of internal reports about
components which are regularly reviewed by CODM,
the executive directors of the Company, for the
purpose of resources allocation and assessing their
performance. Each of the operating division represents
an operating segment and reporting segment.

ESES S

to the Consolidated Financial Statements

L o EB
?fiﬁﬁ@aﬁ&’\“ﬁ%% FEME - AARRH
TEZ(EHNATEEERRA([ETELZE

REBALD) 2HOEREP R IRHA
EmaIRGHER

PEEMS - AREBAED RATMERE

#BPT :
- REERNEERES -
—  TRETAIAMCEUR IR AR -

REENLEISURES  PERITER
R RERREMEETHME  ZELEE
PFIREZELEARA(RRBINITES) THE
RIRYAEAK BP0 B0 R BP3RE E2E o S (R4S & ERPT

DRIREZ—ELLE D BREHRDEL -
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6.

124

SEGMENT INFORMATION (Continued)

Segment revenue and results

The following is an analysis of the Group’s revenue

and results by reportable segments:

For the year ended 31 March 2026

Segment revenue 2 EBUTA

Revenue from external REINBEF A
customers

Segment loss DEBEE

Interest income from banks

Interest income on loan and
other receivables

Finance costs

Depreciation of property,
plant and equipment

Depreciation of right-of-use
assets

Expected credit loss

KERITHFIBHA

JRE M e Lt B R IR

EA B A
M BB RRETE
EREEENE

e REERR

recognised on TEEEEEEFE
financial assets, net

Impairment loss on B EEREEE
intangible assets

Group’s loss before tax RNEBBRF AR

Sterling Group Holdings Limited Annual Report 2026

6. DEER(E
P L ONSE S
R AAEEIREE S BEDOUAREED

i

BE-_E-XRE=A=1+—HILLEE

Manufacturing
and trading

of apparel
products
AR & @ HY
BERES
HK$’000
THET

327,812
(5,365)

17

2,907
(16,819)

(5,154)

(1,444)

(29,180)

Licensing of
trademark

5]

HK$’000
TR

(1,331)

(6,399)

Total
st

HK$’000
TR

327,812
(5,420)

17

2,907
(16,819)

(5,154)

(1,444)

(30,511)

(6,399)
(62,823)
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6. SEGMENT INFORMATION (Continued) 6.

Segment revenue and results (Continued)

DEER(E)
L ONSESAE D)

For the year ended 31 March 2025  ECE AT =A==+ —HLFE
Manufacturing
and trading
of apparel Licensing of
products trademark Total
RREEE Ay
BENRES [l #Et
HK$°000 HK$°000 HK$°000
FAT FAT FHAT
Segment revenue o EUA
Revenue from external REINERFUA
customers 477,073 655 477,728
Segment profit e @A 23,257 552 23,809
Interest income from banks 2K 8 $R1 TR A B UL A 648 - 648
Interest income on loan and  JEURE 3 & H b e U3k
other receivables B B A 2,707 - 2,707
Finance costs BhE Ak A (21,323) - (21,323)
Depreciation of property, ME - BEMREITE
plant and equipment (5,666) - (5,666)
Depreciation of right-of-use AL ETE
assets (1,400) - (1,400)
Expected credit loss nemEERER
recognised on TEEMEE B R
financial assets, net (3,963) (871) (4,834)
Group’s loss before tax REBEBRTATEE (6,059)
The accounting policies of the operating segments are KED MO GETER RN T4 AR E NS

FHBCRAAR o o 30m A /(Eﬂg)?ﬁﬁéﬂ g%
A ERREBBATEHERN, ()
lﬂ:ﬂ?fiﬁﬁ@ﬂﬁ&%ﬁgﬂﬁﬁﬁ MEZLER
RAZMWETE °

the same as the Group’s accounting policies described
in Note 4. Segment profit/(loss) represents adjusted
earnings/(loss) before interest, taxes, depreciation and
impairment losses. This is the measure reported to
the CODM for the purposes of resource allocation and
performance assessment.
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6.

126

SEGMENT INFORMATION (Continued) 6. DEHER(E

Segment assets and liabilities SEEENRERE
The following is an analysis of the Group’s assets and UTNARERIRRE D PPN EERBE
liabilities by reportable segments: #r e

At 31 March 2026

R-B-AF=ZA=1+—H

2

Segment Assets PEEE
Manufacturing and trading of apparel products AR E REHELE R E 5
Licensing of trademark PEIEEFA]

Total reportable segment assets WEDEERLTE
Unallocated assets ROBEE
Consolidated total assets e AEMTE
Segment Liabilities pan: =R
Manufacturing and trading of apparel products  REE RHRERE 5
Licensing of trademark PtEET A

Total reportable segment liabilities WEDEEERERE
Unallocated liabilities AOEERE
Consolidated total liabilities raBEeR
Amount included in the measure of segment : ASHEETENSE

assets
Additions to non-current assets during the year
ended 31 March 2026 (Note)

HE-Z-R"F=ZA=1+—HLFE
FERBEERNE (MiE)

Sterling Group Holdings Limited Annual Report 2026



re SRR M
Notes to the Consolidated Financial Statements

BE_ZT-XF=A=1t—HILHFE
For the year ended 31 March 2026

6.

SEGMENT INFORMATION (Continued) 6.

Segment assets and liabilities (Continued)

At 31 March 2025

D EER(E
THEERAEBE)

R-E-_RAF=A=+—H

Total
st
HK$°000
Fi&T
Segment Assets AHEE
Manufacturing and trading of apparel products ~ FREE RHELE R E 5 218,219
Licensing of trademark R 7,730
Total reportable segment assets WEDEEHRTE 225,949
Unallocated assets KB EE 24,304
Consolidated total assets REEERE 250,253
Segment Liabilities AEHEE
Manufacturing and trading of apparel products ~ fRZE REIE R E 5 212,743
Licensing of trademark EfEFe] 1,589
Total reportable segment liabilities wMEDFAERTE 214,332
Unallocated liabilities APEBE 5,416
Consolidated total liabilities FeRaEeE 219,748
Amount included in the measure of segment (A DB EESFENSEE
assets
Additions to non-current assets during the year EHZ _ZE_HFFE=A=+—HIFE
ended 31 March 2025 (Note) SEMENBENE (Mit) 332

For the purposes of monitoring segment performances MERSHFEERDBEEREEMS :

and allocating resources between segments:

. all assets are allocated to operating segments . BRIEEIEE E - AT E BB A RIR
except for deferred tax assets, tax recoverable e RIRSEEBEMIN MBEEEHHE
and cash and cash equivalents; and BRREDE &

. all liabilities are allocated to operating segments J RELHIBBEEGEIN  FAEAGEHSE
except for deferred tax liabilities. EREDHS o

Note:

Additions to non-current assets during the year are

wii -

attributable to the manufacturing and trading of

apparel products.

XEREBZERER AR

FEFRDEENEGARREERNE
ERES -
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6. SEGMENT INFORMATION (Continued) 6. % Ep&ER(#Z

1=

Geographic information i E R

The following table sets out information about the TRIFHNEBEATSENIEVEER -
geographical location of:

(i) The Group’s revenue from external (i) AEEREIIBEEHWA
customers
The geographical location of customers is BREHIEMNE NIREREH BRSK
based on the location at which the services TR EHHEEME ©

were provided or the goods delivered.

2026 2025
—E-X “E-RF
HK$’000 HK$’000
FAT
Hong Kong (place of domicile) B8 (GEf ) 39 302
us EH 324,131 475,971
Others (Note) HAb(Hfat) 3,642 1,455
327,812 477,728

Note: Others mainly include Germany and the M HEtbEZeIEEE R -

Netherlands.

(i) The Group’s prepaid insurance premium, (i) FTEENESRRE - - YE- -BER
property, plant and equipment, intangible BB BREE FRAREEREE
assets, right-of-use assets and goodwill
At 31 March 2026 R-B-ARE=A=+—H

Hong Kong PRC Sri Lanka Total

& HE HERE+ 5t

HK$000 HK$000 HK$'000 HK$'000

TER TER THET TER

Prepaid insurance premium  FEfRR B 9,652 9,652
Property, plant and equipment #)% - [iE K& 3,073 29,467
Right-of-use assets FEHEEE 4,652 23,474
Goodwill B 3,633 15,795

21,010 78,388
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(i)

6. SEGMENT INFORMATION (Continued) 6. WERE
Geographic information (Continued) IR R ()
The Group’s prepaid insurance premium, (ii) AEENENRRE  WE- - BER
property, plant and equipment, intangible NE BEEE FHESERESE
assets, right-of-use assets and goodwill (%)
(Continued)
At 31 March 2025 R-_ZE_RAF=RA=+—H
Hong Kong PRC Sri Lanka Total
B HE GRS Bt
HK$’000 HK$'000 HK$’000 HK$’000
TET TET TET TET
Prepaid insurance premium &R E 9,353 - - 9,353
Property, plant and equipment #)% « BB K& & 3,844 1,666 25,144 30,654
Intangible assets mIAE 6,399 - - 6,399
Right-of-use assets FREEE 4,873 1,271 17,351 23,495
Goodwill B 3,633 10,558 1,169 15,360
28,102 13,495 43,664 85,261
Information about major customers EBREXEEFNEHR

Revenue attributed from customers that accounted
for 10% or more of the Group’s total revenue for the
years ended 31 March 2026 and 2025 is as follows:

BE_Z-_ER_E-_RAF=A=1+—H81t
FE - HAREBMBEWAI0% A FHEFEF
EEMRALT

2025
“E-RF
HK$°000
FET

Customer A

EPA

419,699

XEREBZERER AR
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7.

130

REVENUE

Disaggregation of revenue

Disaggregation of revenue from contracts with

to the Consolidated Financial Statements

A

WA 7
BERWALEREIND KB EFAKHNRAD

customers by significant category of revenue is as R
follows:
2025
-
HK$’000
THT
Revenue from contracts with FEEBUKREERFE155
customers within the scope of BB REEFESLHWA
HKFRS 15
Sales of garments SHER K 477,073
Licensing and related income AT RARRA A 655
477,728
Revenue from major products and FEEREREWA
services
Outerwear HNIC 219,198
Bottoms T 208,488
Tops x 17,050
Others (Note) EAt(faz) 32,992
477,728
Timing of revenue recognition: R AR
At a point in time AT —EFEIBh 477,073
Over time rei=ar| 655
477,728
Note: Others products mainly include dresses, suits, Wit EHERTITEEEESE EX . EBH

jumpsuits, sleepwear, vests and licensing income.

The Group’s revenue represents the net invoiced value
of goods sold and licensing income which recognised
in accordance with accounting policy set out in Note

4(i).

Sterling Group Holdings Limited Annual Report 2026
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8. OTHER REVENUE 8. Ha A
2026 2025
—EoREF ZEARF
HK$’000 HK$’000
FHET FHET
Bank interest income RITFBHA 17 648
Sample sales income IR SHE WA 1,654 2,474
Claims income RIEWA 25 96
Government grants BT Bh = 48
Interest income on loan and other eI E F N EAth FE IR SR I AY
receivables FlEW A 2,707
Others Hih 506
6,479
9. OTHER GAINS AND LOSSES, NET 9. Hfhkh=EREIBFE
2026 2025
—ECARF —ERF
HK$’000 HK$’000
FHET FET
Loss on disposal of property, HEME - BE K&K
plant and equipment 518 (16)
Gain on lease modification HEERT R 87
Fair value changes on prepaid TR B AT EES
insurance premium 302
Exchange loss, net P& 5 518 R 58 (453)
Others Hih 130
50
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10. FINANCE COSTS 10. RERA
2026 2025
ZEDXRF —“ThF
HK$’000 HK$’000
FTHExT FHT
Interest on bank and other borrowings 877 & ELh {& 50 51 &,
— trust receipt loans —(EEIEER 8,131
— term and revolving loans —EHRBREN 2,136
— other loans —HMER -
Interest expenses on lease liabilites ~ HAE& &M EH: 283
Interest expense on loans from a —ZEEEHFEMAY
director (Note 35) (H17135) 357
Finance charges on invoice financing ZZRMEZH R HEMRHEER
arrangement and others 6,512
Guaranty fee on bank borrowings RITEETHNERE
arrangement (Note 29) (K17#29) 3,904
21,323

11.

132

LOSS BEFORE TAX

The Group’s loss before tax is arrived at after
charging/(crediting):

11. BREAIEE

Auditor’s remuneration
Depreciation charges (Note (i)):
— property, plant and equipment
- right-of-use assets
Fair value changes on prepaid
insurance premium
Net expected credit loss recognised/
(reversed) on:
— trade receivables
— other receivables
- loan and other receivables
Cost of inventories recognised as an
expense
Short-term leases expenses
Employee costs (Note (i)

Gl

WEBERHZ0))
—E - BERRE
—EREEE

BENRBREAFEZS)

THIEERR, (BE) 2
BEHEERBEFE
—E5RKFIA
—H i EUIA
— B R N E A R R IR

HERRAXNFERA

EHEER X
B TARA (A1)
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2026
—BoAREF
HK$’000
TR

700

5,154
1,444

(299)

40,124

(9,613)

238,962
4,274
71,417

AR EBBBARRTAIR (5EA) TS E
I8

2025
S
HK$’000
FHET

1,000

5,666
1,400

(302)

12,172
(7,338)

341,033
4,224
85,148
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11.

12.

LOSS BEFORE TAX (Continued) 11.

Notes:

(i) Depreciation charges of HK$3,974,000 (2025:
HK$3,973,000) are included in cost of sales and
HK$2,624,000 (2025: HK$3,093,000) are included in
general and administrative expenses.

(ii) Employee costs of HK$32,142,000 (2025:
HK$45,191,000) are included in cost of sales;
HK$8,982,000 (2025: HK$11,685,000) are included
in selling and distribution costs; and HK$30,293,000
(2025: HK$28,272,000) are included in general and
administrative expenses.

EMPLOYEE COSTS 12.

Employee costs (including directors’ emoluments (Note

13(i))):

to the Consolidated Financial Statements

BRBiRIEE (&)

Hat -

(i)

FEEM3,974,00008 T ( T — R4 ¢
3,973,000 L) Bt AHERA - M
2,624,000/ (= = A : 3,093,000/
T BIFEA—R RITHREIX -

8 T 432,142,000 7T ( — T — H 4 -
45,191,000 78 7T ) © 5T A & K &
8,982,000/ (=~ F 4 : 11,685,000/8
TT)EFTASEE K5 KA - 130,293,000
BIL(ZZ R ¢ 28,272,000 7T ) B 5f
A—RRITHREAX -

EERA
[ E A (BIEE S (HE13()) -

2025

—E-RF

HK$’000

FET

Wages and salaries T & K Er 73,843

Short-term non-monetary benefits FEESEEE A 5,319

Contributions to defined contribution — FEtZGRIKET 2142

retirement plans 5,689
Contributions to defined benefit RIEBFRRET IR

retirement plans 297

85,148

eSS
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13. EMOLUMENTS OF DIRECTORS AND
HIGHEST PAID INDIVIDUALS

() Directors’ emoluments (i)

13. EERESHFMALZME

EEME

RIBFEREDIE622% 1 7] 147155383
R BB EDE622GE AT (HREE
EMEER) RO GERPD WENES
MemT

Directors’ emoluments disclosed pursuant to
Section 383 of the Hong Kong Companies
Ordinance (Cap. 622) and the Companies
(Disclosure of Information about Benefits
of Directors) Regulation (Cap. 622G) (the
Regulation) are as follows:

Year ended 31 March 2026

BE-—ZE-ARE=ZA=1+—HLEE

134

Salaries,
allowances

Performance

Retirement
benefit

and benefits related scheme
in kind bonus  contributions Total
Fe - BER ) BAFER
fig BUE HiEd HES &t
Notes HK$'000 HK$'000 bonus HK$'000 HK$000
it Tén Tén Tén Thx Tén

Executive directors: HiEZ
Ms. Wong Mei Wai Alice S i

(Chairperson and chief (FEFITH#F)

executive officer)
Mr. Chung Sam Kwok Wai EHEEE )
Mr. Leung Ka Wai RERESE (i
Mr. Ma Jian i i)
Mr. Yang Lun Ly W
Ms. Zhang Man Rt (v
Mr. Siu Yik Ming E D (v)
Mr. Wang Yunj Izgks (vi)
Independent non-executive BUHHEE:

directors:
Ms. Chen Jie Raat (i)
Ms. Wu Jing RELT ()
Mr. Zhao Chuan il llpi x)
Ms. Zhang Lingling FRRAT (x)
Ms. Gao Yuan Yuan Y (xi)
Mr. Chow Yun Cheung BERLE (i)

Sterling Group Holdings Limited Annual Report 2026



=
el

VSRR T

Notes to the Consolidated Financial Statements

BHE_Z_R"F=A=1t—HIFE

For the year ended 31 March 2026

13. EMOLUMENTS OF DIRECTORS 13.

EERAEBREFMALZHME

AND HIGHEST PAID INDIVIDUALS (&
(Continued)
(i)  Directors’ emoluments (Continued) iy E=MM&£(E)
Year ended 31 March 2025 HE-ZT-AF=—A=1T—HILFE
Salaries, Retirement
allowances Performance benefit
and benefits related scheme
Fees in kind bonus contributions Total
e RER R RIKER
we  EWER  ASEA HEEX &t
Notes HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
3 FEx THr T TiBn FiBr
Executive directors: HTEZE
Ms. Wong Mei Wai Alice TEEL
(Chairperson and (FERTTB#F)
chief executive officer) 232 3,780 315 - 4,327
Mr. Siu Yik Ming B LS (vi) 232 1,320 110 18 1,680
Mr. Chung Sam Kwok Wai EEELE 0] 232 2,592 216 - 3,040
Mr. Leung Ka Wai PRBEE (i 132 - - - 132
Mr. Ma Jian SRILE (i) 180 - - - 180
Independent non-executive B HHTEE -
directors:
Mr. Zhao Chuan B%EE (x) 12 - - - 12
Mr. Chow Yun Cheung BEERE (xii) 120 - - - 120
Mr. Tsang Ho Yin LHEBLE (xiv) 55 - - - 55
Ms. Zhang Lingling RERLT (i) 132 - - - 132
1,327 7,692 641 18 9,678

Notes e

[0) Mr. Chung Sam Kwok Wai resigned as @ EREEEN_Z_RAFMNATR
executive director on 16 April 2025. HEfERITES -

(ii) Mr. Leung Ka Wai was appointed as (ii) AERAEAER_Z_MFE—H
executive director on 29 January 2024 and T NBAEZERNTESIN =
resigned on 12 May 2025. S-RAFRA+ZHEHE -

(iii) Mr. Ma Jian was appointed as executive (iiif) BRlEER-_ZS-_MFE=A)\BE
director on 8 March 2024 and resigned on 27 ZEARTEETR T -_AFH
May 2025. AZ+tHEHE-

(iv) Mr. Yang Lun was appointed as an executive (iv) BREERZZEZAFRA=-TL
director on 27 May 2025 and resigned on 5 HEZEANTESTIR T =~
March 2026. FZAABBHT -

(v) Ms. Zhang Man was appointed as an (v) KEZTHR-_ZT-_RAFE+—A+EH
executive director on 7 November 2025 and BEZAERMTESUR T RF
resigned on 18 June 2026. AT N\BBHE -

EEREEIERERAR ZZTNFER 135
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13.

136

EMOLUMENTS OF DIRECTORS
AND HIGHEST PAID INDIVIDUALS
(Continued)

()] Directors’ emoluments (Continueqd)

Notes (Continued)

(vi) Mr. Siu Yik Ming resigned as an executive
director on 30 January 2026.

(vii) Mr. Wang Yunji was appointed as an
executive director on 5 March 2026 and
resigned on 5 June 2026.

(viii) Ms. Chen Jie was appointed as an
independent non-executive director on 27

May 2025.

(ix) Ms. Wu Jing was appointed as an
independent non-executive director on 18
September 2025.

(x) Mr. Zhao Chuan was appointed as an

independent non-executive director on 4
October 2024 and resigned on 27 May 2025.

(xi) Ms. Zhang Lingling resigned as an
independent non-executive director on 27
May 2025.

(xii) Ms. Gao Yuan Yuan was appointed as an
independent non-executive director on 27
May 2025 and resigned on 30 January 2026.

(xiii) Mr. Chow Yun Cheung was appointed as an
independent non-executive director on 31
January 2024 and resigned on 20 June 2025.

(xiv) Mr. Tsang Ho Yin resigned as an independent
non-executive director on 26 June 2024.

During both years, no remuneration was paid
by the Group to the directors of the Company as
an inducement to join or upon joining the Group
or as compensation for loss of office. There
was no arrangement under which a director or
the chief executive officer waived or agree to
waive any remuneration during the year.

The executive directors’ emoluments shown
above were for their services in connection with
the management of the affairs of the Company
and the Group.

The independent non-executive directors’

emoluments shown above were for their
services as directors of the Company.
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i) EEM£(E)
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(vi) BWSLER T F—A=+
HEHEMITES -
(vii) EEHER-_BE-_ X E=ZATAR
ﬁéifEﬁiﬂf‘I%%jIﬁAf T~ NE
NARBEE-

(i) BEZLTR-_ZE_RAFRA-_t++
HEZERBEIIFNTES -

(ix) REZEN-Z-AFAAT/H
BERERBEMIENTES -

x) BIEER-_T-_WF+AMNBAE
RERBUFPTESYIRN -F
—HERAZTHHEE-

(xi) BaZtTtWm—_E-_RFHA
_+tH%Eﬁi#ﬁﬁ§$

i) mrTTZEIRZ-ZZT-_HAFAHA
ZH+AEZTAEBUIFRNITES
WHRZZE - RNF—HA=1+HEBHT -

xiiy RBAMEBLER-_ZT_WTF—A
=+ HEZAABMIENTES
WHRZEZRFANAZTHBHE -

(xiv) /iiﬁ’f%éli T -MEXA

RWEFER - AEBERERAR A
EEMEAHM - MHER/IMATR
MA$%IQZ£@J¢R%%W

o ENMBEEHITRARMERX
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EEARBRAKEEEHRE

EXHRRBIIFAITESTHE VA
R EERARNRAIESHIRS -



v—b
= A
Notes
HE—

B BERERME
to the Consolidated Financial Statements
—AEZA=+—BIEE

For the year ended 31 March 2026

13. EMOLUMENTS OF DIRECTORS
AND HIGHEST PAID INDIVIDUALS
(Continued)

(i)

Five highest paid individuals

The five highest paid individuals whose
emoluments were the highest in the Group
include two (2025: three) directors for the year
ended 31 March 2026, whose emoluments
were disclosed above. Details of the
emoluments for the remaining three (2025: two)

13. EERAERREFMALZME

=

/=

(i) EEESFMAL
$El@ﬂ§§'%m}i%%%$ﬁ@ﬂ/\i
BREER ZRFE=ZA=+—H1t
ifﬁﬁ%(— —HEZR)EE
EMEeR EXHEE -BHE_T - F
ZAZ+—HIEFEHT=ZR(ZF
ZhHF - MB)ERTMATZMEF

highest paid individuals for the year ended 31 BT
March 2026 are as follows:
2025
—TRF
HK$°000
THETT
Salaries, allowances and e R NREYET
benefits in kind 1,972
Discretionary bonuses BB TEAL 167
Retirement benefit scheme RGBT 2R
contributions 36
2,175
Their emoluments fell within the following HEHMD AU THER

bands:

Number of Individuals

AE
2025
—ETRE
Emolument bands FENAR B
Nil-HK$1,000,000 £%51,000,000/8 7T 1
HK$1,000,001-HK$1,500,000 1,000,001 L2
1,500,000/ 7T 1
2

During the years ended 31 March 2026 and
2025, none of the five highest paid individuals
waived or agreed to waive any emoluments and
there were no emoluments paid by the Group
to any of the five highest paid individuals as an
inducement to join, or upon joining the Group,
or as compensation for loss of office.

REBEEZ-_R"ER=_FT-_RF=HA
=+—RILEFE  SESeHMOT
BATHESRERZEEAHFH - B
AEEVRAEMNZSHFMOAEA
T B ER RS N AR KR SN
AZER B R 1) BB Sl A E A B AR AR 1E o
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14. INCOME TAX (CREDIT)/EXPENSE 14. FIBH(ER), BX

The amount of income tax (credit)/expense in the
consolidated statement of profit or loss and other
comprehensive income represents:

HEBRmEMEEBERPHOMFHR
(%), FXLHEE

2025
S T S
HK$°000
FHET
Overseas profits tax HINNEBE

— Under-provision in prior years —BAFERETE 29
29

Deferred tax (Note 21): RIEFIE (M aE21) -
— Current year —RFE 55
Income tax (credit)/expense Fis®i(E®) FHx 84

The Group is subject to income tax on an entity basis
on profits arising in or derived from the tax jurisdictions
in which members of the Group are domiciled and
operate. Pursuant to the rules and regulations of the
Cayman Islands, the Company incorporated in the
Cayman Islands is not subject to any income tax.

Under the two-tiered profits tax rates regime in Hong
Kong, the first HK$2 million of profits of the qualifying
group entity will be taxed at 8.25%, and profits above
HK$2 million will be taxed at 16.5%. The profits of
corporations not qualifying for the two-tiered profits
tax rates regime will continue to be taxed at a flat rate
of 16.5%.

Pursuant to the income tax rules and regulations of
the PRC, the PRC Enterprise Income Tax (“EIT”) is
calculated based on the statutory tax rate of 25% on
the assessable profits.

The provision for Sri Lanka Corporate Income Tax
(“CIT”) is based on the statutory rate of 30% of the
assessable profit of the Sri Lanka subsidiaries of the
Group for the year as determined in accordance with
the Sri Lanka’s Inland Revenue (Amendment) Act No.
45 of 2022 which was effective on 1 October 2022.
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14.

INCOME TAX (CREDIT)/EXPENSE
(Continued)

No Hong Kong Profits Tax, PRC EIT or Sri Lanka
CIT has been provided in the consolidated financial
statements for both years as the subsidiaries of the
Group are either utilising brought forward tax losses or
did not incur assessable profits.

The income tax (credit)/expense for the year can be
reconciled to the loss before tax per the consolidated

to the Consolidated Financial Statements

14, FIEHER) FX(E)

RRAKEMNE R
- B B M EFE BER & B
BRERTHEE S
HEMREEME

E AL ERBUR A

AlE) AN IR R L

MER - PEEEMEHRNL
i o

RAEE - ISR (ER) /XA N HGEe
BakEMmE2ARERTPRENSEETS

statement of profit or loss and other comprehensive 8E :
income as follows:
2025
—ETTRF
HK$’000
FAT

Loss before tax B AT EE (6,059
Tax calculated at the profits tax rate of 1% F1/iE BB #1555 % 16.5%

16.5% applicable to profits FTEZBIR (1,000)
Effect of different tax rates of REMBEREEZHBARZ

subsidiaries operating in other MEERPE

countries 13
Tax effect of expenses not deductible R[N F S 2 FiiE s &

for tax purposes 1,390
Tax effect of income not taxable for BERBIMA Z B &

tax purposes (539)
Under-provision in respect of BEFEBENE

prior years 29
Tax effect of temporary difference RERGEEE 7RG E

not recognised 1,579
Utilisation of temporary difference RN AERGREZR

previously not recognised (559)
Tax effect of tax losses not recognised RIERTIBE B 2 RS2 351
Utilisation of tax losses previously not {81 RFERTIBEE

recognised (1,180)
Income tax (credit)/expense Frisfi(Ee), Fx 84

ESES S

BIER AR AA

—TREFR 139
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15.

140

LOSS PER SHARE

The calculation of basic and diluted loss per share
attributable to owners of the Company is based on the
following data:

15.

to the Consolidated Financial Statements

BRER
RARA A GREA BB RN E
Ty RO T8 -

2025
—E-FRF
HK$’000
T
Loss &8
Loss for the year attributable to owners 72 al#EA A FE(GFEERE
of the Company (6,143)
2025
—“E-RF
000
T
(restated)
(ES)
Number of shares REE
Weighted average number of A BEERERNGEMNS -
ordinary shares for the purposes of T A N 15 4
calculations of basic loss per share 28,279

For the year ended 31 March 2026, the weighted
average number of ordinary shares for the purpose of
calculating basic loss per share has been adjusted to
reflect the share placement completed on 22 January
2026.

For the year ended 31 March 2025, the weighted
average number of ordinary shares for the purpose of
calculating basic loss per share has been adjusted to
reflect the share placements completed on 16 August
2024 and 8 January 2025.

In addition, the weighted average number of ordinary
shares for the years ended 31 March 2026 and 2025
has been retrospectively adjusted to give effect to the
ten-to-one share consolidation of the Company, which
became effective on 16 March 2026. Accordingly, the
basic loss per share for both years has been restated
based on the adjusted number of shares after the
share consolidation.
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15.

16.

17.

LOSS PER SHARE (Continued)

Diluted loss per share was the same as basic loss
per share as the Company did not have any dilutive
potential ordinary shares in issue for both years ended.

DIVIDEND

The Board of directors does not recommend the
payment of final dividend for the years ended 31
March 2026 and 2025.

PREPAID INSURANCE PREMIUM

In February 2013, a subsidiary of the Company entered
into a life insurance policy (the “Policy”) with a bank to
insure a director of the Company, Ms. Wong Mei Wai
Alice (“Ms. Wong”). Under the Policy, the beneficiary
and policy holder is a subsidiary of the Company and
the total insured sum is US$3,000,000 (equivalent to
HK$23,250,000). At inception of the Policy, the Group
paid a gross premium of approximately US$1,000,000
(equivalent to HK$7,750,000). The bank will pay the
Group a guaranteed interest at a rate of 4% per annum
for the first year and a variable return per annum
afterwards (with minimum guaranteed interest at a rate
of 2.0% per annum) during the effective period of the
Policy. The Group can terminate the Policy at any time
and can receive cash back at the date of termination
based on the account value of the Policy (“Account
Value”), which is determined by the gross premium
paid plus accumulated guaranteed interest earned and
minus any charges made in accordance with the terms
and conditions of the policy. If termination is made
between the first policy year to the end of surrender
period stated in the Policy, there is a specified amount
of surrender charge deducted from Account Value.

15.

16.

17.

XEREBZERER AR

gREBEB(E

SREHBRRSBRERBIRER - THNA
ARRBER A L MIEFE LR AR BT
MR B -

8=\

EEWIMERRNEE_ZE-_"FE=F
THE=ZA=+—HItFEENHRERE -

AN RRE

R-ZTE—=F_F ARF—RHHEBEARHE
—MRITIZ T ASRBRERE(TRE ) DUR
BEARNRESETESEZLE([TL]) - BE
RE - ARE—[NB R AT ZARRER
BAA - MEZIRE 543,000,000 7T (HHE R
23,250,000/87T) ° INMREFIEERME: « A&
B E X 17 491,000,0003 7T (18 77,750,000
BIL)ZREBBETE - RITEREFMAEE
TREMRBA%NRBFE - LR ERER
BHEMPREFZNZBER(FEREEF
EAE2.0%) o AEEIRERIRR B HRBRD
FREEE(RFPEAEDBERRIEZREIUWE
B IHE IR BB S NG RE
REBF BB ERIBIRE MG AR EFTEL 89
AAREETE - MANREF —(AREFERR
BATYIRREAAL R EIEAR L - BIZBERPEE
RIS RENERFEE -
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17.

142

PREPAID INSURANCE PREMIUM
(Continued)

The Policy exposes the insurer to significant insurance
risk. The gross premium paid at inception of the
Policy consists of elements of deposit placed and
prepayment for life insurance. These two elements are
recognised on the consolidated statement of financial
position at the aggregate of the amount of gross
premium paid plus interest earned, and after deducting
the annual cost of insurance, other applicable charges
as well as the amortisation of the expected surrender
charge at the end of the tenth policy year.

The directors of the Company consider that the
expected life of the Policy remains unchanged
from the date of initial recognition and the financial
impact of the option to terminate the Policy was not
significant.

The prepaid insurance premium is denominated in
US$, a currency other than the functional currency
of the subsidiary and is pledged to secure general
banking facilities granted to the Group (Note 29).

Fair value gain of HK$299,000 (2025: HK$302,000)
has been recognised in the consolidated statement of
profit or loss and other comprehensive income for the
year ended 31 March 2026.
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17.

N RBEE(E)
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18. PROPERTY, PLANT AND EQUIPMENT

18. Y¥ - MEKRE

Leasehold Plant&  Fumiture & Office  Computer Motor
Buildings improvements  machinery fixtures  equipments  equipments vehicles Total
g
B EBIR  HEREE  GAREE  BOERR BB HE Eh
HKS$'000 HK$000 HK$'000 HK$000 HK$000 HK$'000 HK$'000 HK$000
T T T Tin T TR T T
Cost S
As at 1 April 2024 R-S-MEMA-H 31,702 22,109 40,600 3,920 3,245 4,856 2,498 108,930
Additions hE
Disposals/written-off e /i
Exchangerealignment ~ EF 3%
As at 31 March 2025 AZECRE
____________________ SRR
Additions e
Disposals/written-off HE /s
Exchange realignment ERE
As at 31 March 2026 RZFZRE
____________________ SRR
Accumulated depreciation Z3H17E
Asat 1 April 2024 R-E-MEMA-A 8,478 20236 33,548 3,200 2,073 4,262 1,182 72979
Depreciation it 1,683 1,184 1,841 171 219 228 280 5,666
Eiminated on disposals/ ~ RHERHH /s
witen-of - - 59) - - 216) 1f) ()
Exchange realignment EjE 7 (19) 1 1 - () 2 170
As at 31 March 2025 WZEZRE
____________________ SAETA
Depreciation nE
Eiminated on disposals/ ~ RHEREH /s
written-off
Exchange realignment Ei AR
As at 31 March 2026 RB=RE
____________________ SRER
Carry values Raf
At 31 March 2026 R-B=RE
ZR=t-A
At31 March 2025 AZECRE
ZB=t-8 21,646 689 5,326 588 889 492 1,024 30,654

As of 31 March 2026, the Group’s buildings with
carrying value of approximately HK$1,786,000 (2025:
HK$1,872,000) were subject to an all monies legal
charge as security for general banking facilities

BHE_T-RF=A=+—H0 FAEEREE
#91,786,0008 7L (ZE = A 4 : 1,872,000/
TOMERFTHE —E—UIFIREERL - ER
REEER—ARIRTEVE Z IR (H=E29) -

granted to the Group (Note 29).

The carrying amounts of property, plant and
equipment are allocated to the manufacturing and
trading of apparel products CGU for impairment

W% BEMRENREED EEEERE S
REREMREELEMIGETRERNR - #15
R 224857 -

testing, with details disclosed in Note 22.
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19. INTANGIBLE ASSETS

19. B EE

Trademark
5L
HK$’000
FHET
Cost R
At 1 April 2024, 31 March 2025 and RZZZMFMA—R - ZZE-hF=A
31 March 2026 =t—HBRZZEZRF=A=+—H 10,850
Accumulated impairment Z5HRE
At 1 April 2024, 31 March 2025 RZE-_MFNPA—RH - —E-_hF=H
=+—H 4,451
Impairment loss during the year FRBERBE 6,399
At 31 March 2026 RZE-RF=A=+—H 10,850
Carrying values BREE
At 31 March 2026 MWom- < E=A=1+—q _
At 31 March 2025 RZZEZRAF=A=+—H 6,399

144

The Group’s intangible assets represent the J.
Peterman trademark that services J. Peterman
worldwide operations. The trademark is licensed to
JPO, and is separately identifiable. The trademark
is considered by the management of the Group as
having an indefinite useful life because it is renewable
at minimal cost and is expected to contribute to
net cash inflows indefinitely. The trademark will not
be amortised until its useful life is determined to be
finite. Instead it will be tested for impairment annually
and whenever there is an indication that it may be
impaired.

The recoverable amount of trademark within the
licensing of trademark segments is estimated
individually. The recoverable amount of the trademark
with indefinite useful life has been determined based
on a value-in-use calculation by reference to the
valuation information prepared by the management for
both years. The income approach explicitly recognises
that the current value of an investment is premised
upon the expected receipt of future economic benefits.
The cash flows are discounted using a discount rate
which is pre-tax and reflects specific risks relating to
the marketing and distribution of lifestyle apparels.
During the year ended 31 March 2026, impairment loss
on intangible assets of HK$6,399,000 was recognised
(2025: Nil).
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20. LEASES 20. #HE
Right-of-use assets EHEEE
Leasehold
land Properties Total
HELH LYES st
HK$’000 HK$’000 HK$’000
T FHT FET
Cost 5%
At 1 April 2024 R-ZE-MFEMA—H 25,086 8,533 33,619
Additions NE - 51 51
Effect of lease modification AEBThTE - (923) (923)
Exchange realignment PE 5 FH#E - 97) 97)
At 31 March 2025 R_ZE_RF=HA=+—H
Additions NE
Exchange realignment bE H %
At 31 March 2026 R-ZBE-XRXE=ZH=+—H
Accumulated depreciation e
At 1 April 2024 R-ZZE-MFMA—H 4,575 3,523 8,098
Depreciation charge WERY 570 830 1,400
Effect of lease modification HEEBFTHTE - (284) (284)
Exchange realignment PE 5 JEE - (59) (59)
At 31 March 2025 W_ZE_RF=A=+—H
Depreciation charge FEMX
Exchange realignment & H
At 31 March 2026 R-ZEBE-ARE=H=+—H
Carrying values RREE
At 31 March 2026 R-ZE-ARE=F=+—H
At 31 March 2025 RZE-_RF=A=+—H 19,941 3,554 23,495
EEREEIERERAR ZZTNFER 145
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20.

146

LEASES (Continued)
Right-of-use assets (Continued)

For both years, the Group leases land, various offices
and warehouses for its operations. Lease contracts
are initially entered into for fixed term of 1 year to
50 years (2025: 1 year to 50 years). Lease terms are
negotiated on an individual basis and contain different
terms and conditions. In determining the lease term
and assessing the length of the non-cancellable
period, the Group applies the definition of a contract
and determines the period for which the contract is
enforceable.

In addition, the Group owns several industrial buildings
where its manufacturing facilities are primarily located
and office buildings. The Group is the registered
owner of these property interests, including the
underlying leasehold lands. Lump sum payments were
made upfront to acquire these property interests. The
leasehold land components of these owned properties
are presented separately only if the payments made
can be allocated reliably.

20.

HEE)

EREEE(E)
RMEFE  AREARLGERALH 26

WAEREE - HEAHVBETHRAE1F
E50F (=T RF : 1¢iaﬁ3 ME R
TR (B B EERER - BE T RBER R -
#iﬁﬁ%&%ﬁ?T@%%ﬁ%%%'$%
EERAANNTERLETAHNRTMITHIR -

LA
TERERFA
S A -
YRR BT IR — XS o )
BRI AR SR BCEs - XS e A MEMT
ErHo T EEBFEY -

AEEBEEEEREEEMENET
NAHE o REBAZEEER
IR E b - WiEZE
REEH

2025
i
HK$°000
THET

Expense relating to short-term leases
Total cash outflow for lease expense

EAEEMRERE
HERSIReRT B

4,224
5,376

The Group regularly entered into short-term leases
for properties and motor vehicles. The portfolio of
short-term leases is similar to the portfolio of short-
term leases to which the short-term lease expense
disclosed above.

As of 31 March 2026, the Group’s right-of-use assets
with carrying value of approximately HK$1,786,000
(2025: HK$1,872,000) were subject to an all monies
legal charge as security for general banking facilities
granted to the Group (Note 29).

The carrying amounts of right-of-use assets are
allocated to the manufacturing and trading of apparel
products CGU for impairment testing, with details
disclosed in Note 22.
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20. LEASES (Continued) 20. HEE)
Lease liabilities HEEE
At 31 March
R=A=+—H
2025
—E-REF
HK$’000
FA&T
Lease liabilities payable: EAEEEE
Within one year —FR 1,064
Within a period of more than one year —F LA HE BB R EAR
but not exceeding two years 422
Within a period of more than two years 4 bA_H{B R 3i6 T 6 A EARS
but not exceeding five years 704
Within a period of more than five years T EELA_FHIEAR] 1,786
3,976
Less: Amount due for settlement within g : 12{8 5 NBEE 2 FE
12 months shown under (BItEmBIEE)
current liabilities (1,064)
Amount due for settlement after 12{A 12 EEEZ FUE
12 months shown under (PItEIERBENAE)
non-current liabilities 2,912
The weighted average incremental borrowing rates HARHEEREN ?JD Eﬁ 153 2 B R X
applied to lease liabilities range from 3.10% to 8.63% 53.10% £863% (T _AHF : 3.10% =
(2025: from 3.10% to 8.63%). 8.63%) °
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21.

148

DEFERRED TAX 21.

The following are the major deferred tax liabilities and
(assets) recognised and movements thereon during
the year:

to the Consolidated Financial Statements

IEFERIH

WREE - BRR 2 T BREHARER(E
E)REBHENT :

Expected
credit loss
Accelerated on trade
tax and other  Right-of-use Lease
depreciation  receivables assets liabilities Total
EaR A
mE  ERRERS
BEHE BEFR  RAREE HERE oy
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ThL THL TEL FiEn FhEr
At 1 April 2024 R-Z-MmENA—H 1,142 9,79) 5,302 (617) (3,965)
(Credited)/charged to profitorloss BB (504) 761 (217) 15 55
Exchange realignment [ 5% (92) - - - (92)
At 31 March 2025 and WZE-_RF=A=1-HK
1 April 2025 “ZCHEMA-A
Charged/(credited) to profit orloss #1315
Exchange realignment i 5 %
At 31 March 2026 RZEZ ¥=A=1—H

At the end of the reporting period, the Group had
unused tax losses of approximately HK$41,954,000
(2025: HK$35,905,000) available for offset against
future profits. No deferred tax asset has been
recognised in respect of all of the tax losses due to the
unpredictability of future profit streams as at 31 March
2026 and 2025. Included in the Group’s unused tax
losses are amount of approximately HK$31,243,000
(2025: HK$35,162,000) arising from Sri Lanka that will
carried forward for up to 20 years. All remaining tax
losses can be carried forward indefinitely.
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21. DEFERRED TAX (Continued)

For the purpose of presentation in the consolidated
statement of financial position, certain deferred tax
assets and liabilities have been offset. The following is
the analysis of the deferred tax balances for financial
reporting purposes:

21. EERE(E)
RS AMBRRET 2N - ETEER
EEERABOIEN - T AR RSy
IRIET LSRR DT

2026 2025

—ERE “E-RF

Deferred tax assets RETIBE E
Deferred tax liabilities REFIBAE

22. GOODWILL

22. &

4

HK$°000 HK$’000
FERx TR

(9,577) 9,418)

5,036 5,416
(4,541) (4,002)

2026 2025

—EBXRE —ERF

At the beginning of the year F4
Exchange realignment Rk
At the end of the year FR

FBREEERAERAT

HK$’000 HK$’000
FERT TR

15,360 15,534

435 (174)
15,795 15,360
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22.

23.

150

GOODWILL (Continued) 22, HE(E
Impairment testing AR R
For the purpose of impairment testing, property, plant ?jﬁ;ﬁ@?ﬁugﬁﬁﬁ%‘ EREHELANE  HE
and equipment, right-of-use assets and goodwill g TREEEREEE SR EAERR
arising from the business combinations has been “*E%%%L&f?%"*ﬁfﬁ/fgiﬁu o IS
allocated to the manufacturing and trading of apparel §$$1_La’g—fuﬁz@$§ﬁjﬂmﬁﬁﬁﬁ BEFEE
products CGU of the Group. The recoverable amount o HEFRAMNRSTIETEAERE i@;»ﬂ;
of this CGU has been determined based on a value- /EE’]SEEHH(i T —[E 5 )BMEEE -
in-use calculation. That calculation uses cash flow TRATALIR R A15.3% ( —E - R 5F : 15.1%) g
projections based on financial budgets approved by BESFH(—E-_AF 55 ) MRS ELES
management covering a 5-year period (2025: 5-year), NBEERENTH2EFTERER(ZE R
and pre-tax discount rate of 15.3% (2025: 15.1%). The E 2% ) c ZERERITHBIBIHESESLEES
CGU’s cash flows beyond the 5-year period (2025: MR ETEREERRLENE SEFNO TR
5-year) are extrapolated using a steady 2% growth Hﬂi-ET o FREBEEMNEMBERER SR
rate (2025: 2%). The growth rate does not exceed the HeEmA mtfhst HPheiEEEEN=
average long-term growth rate for the manufacturing 3%(_$_£¢ 18% ) K FHWAE R X
and trading of apparel products business in which the 2%(ZEFE-_RHFE 1%) * Z{EAENBR S E
CGU operates. Other key assumptions for the value- HEBMNEBARBULEEBYHMEEENTE
in-use calculations relate to the estimation of cash H
inflows/outflows which include budgeted gross margin
of 13% (2025: 18%) and average revenue growth
rate of 2% (2025: 1%), such estimation is based on
the CGU’s past performance and management’s
expectation for the market development.
During the years ended 31 March 2026 and 31 March HE - F=A=1+—RHE-_ZE-_AHF=
2025, management of the Group determined that there B=+—HIIEE XAEESEERAERSE
is no impairment on the CGU. Management believes HEBENTFERE - BIEEBRE  FZER
that any reasonably possible change in any of these HHE RSB R e s T2 EBRE -
assumptions would not result in impairment.
INVENTORIES 23. 78
2025
—E-AHF
HK$’000
FHET
Raw materials and consumables R R B FES 15,424
Work-in-progress EE G 1,709
Finished goods RUAL o 3,369
20,502
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24. TRADE AND OTHER RECEIVABLES 24. B RHMEKRKIE
2026 2025
—EoREF ZEARF
HK$’000 HK$’000
FHET FHET
Trade receivables B 5 eI IE 111,053 107,061
Less: Loss allowances on trade B B S IEINGRIE R B S
receivables (Note (a)) (Hiit(a) (96,864) (56,740)
_Trade receivables, net (Note (@) HZRUFORFRNit@)) 14,189 [ 50,321
Prepayments A IE 5,980 4,662
Other receivables (Note (b)) H At FEUGRIA (M3 (b)) 10,247 15,173
Utilities and sundry deposits UNGES Y& 3t 524 610
16,751 20,445
Less: Loss allowances on other L MR GRIE S 1E
receivables (Note (b)) (M5t b)) (10,000) (10,000)
[ 572111 10,445
Trade and other receivables 5 REMEWFIE 20,940 60,766
Notes: et -
(a) The ageing analysis of trade receivables at amortised (@) REREER - BIEEHZ AR HER AR
cost at the end of reporting period, based on the PR B SREKFIENRE T T

invoice date, is as follows:

2026 2025
—EZAN —EB-RHE
HK$’000 HK$°000
FExT FHT
0-30 days 030K 11,592 11,480
31-90 days 31E90X 2,828 179
181-365 days 181E365K - 936
Over 365 days 365K A £ 96,633 94,466
111,053 107,061
Less: Loss allowances on trade W B EUGRIEE BRI
receivables (96,864) (56,740)
14,189 50,321
The credit period granted to the above trade debtors BEYEABESEFEANEERN T
ranges 0-90 days from the invoice dates. ZHHIFROZE0K ©
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24.

152

TRADE AND OTHER RECEIVABLES
(Continued)

Notes: (Continued)
(@) (Continued)

As at 31 March 2026, included in the Group’s trade
receivables are gross balances of HK$96,633,000
(2025: HK$96,633,000) due from Santai Group.

During the year ended 31 March 2025, trade
receivables of HK$33,422,000 due from Santai Group
were reclassified as loan and other receivables as
disclosed in Note 25.

Loss allowance for ECL of HK$96,633,000 (2025:
HK$56,212,000) had been provided on trade
receivables due from Santai Group. Further details
on the Group’s ECL assessment and credit risk
management are set out in Note 36(b)(ii).

(b) As at 31 March 2024, included in the Group’s other
receivables are amounts due from Santai Group of
HK$42,860,000. The amounts represented advances
made to Santai Group which were unsecured,
interest-free and repayable on demand. A former
executive director of the Company, resigned as
executive director on 16 April 2025, is a director and
a key management personnel of JPO.

During the year ended 31 March 2025, other
receivables of HK$32,860,000 due from Santai Group
were reclassified as loan and other receivables, as
disclosed in Note 25. The remaining other receivables
of HK$10,000,000 due from Santai Group are
unsecured, interest-free and repayable on demand.

As at 31 March 2026 and 2025, loss allowance
for ECL of HK$10,000,000 (2025: HK$10,000,000)
had been provided on other receivables due form
Santa Group. Further details on the Group’s ECL
assessment and credit risk management are set out
in Note 36(b)(ii).
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EZREMBWREAE)
w3t - ()

RZEZRF=ZA=1+—R0  ~5EHK
ESRWFERERR=Z5SEMNEH
48 %F /596,633,000 L ( —Z T — R F
96,633,000/ 7T) °

WP RE25 AT EE HE T —HF=H
=t RLEFE BU=EEZEFE
X1 33,422,000 7T 2 E #1958 R FE U
BRI E A FECRRIA -

EREW=REE &5 EUKGKIEIRE
%ﬁ%%EZE%%%%%6%0m%ﬁ
— T H4% 56,212,000/ 7T) © ALEHE
EHEEBRTE MM EERBRERE 2 E—
SR IBH M FE36(b)(ii)

RZF-_HF=ZA=+—08 A& H
HitERRIEBE R =& E KA
42,860,000%% ZERBEREA=F% @
TEHEIEGR - REER 2B RAREKX
BE - ARA—RAPTEFR _T-FH
FHOATNBEBENTES  TTAIJPONE
ENTEEEAE -

WP RE25 AT EE HE T —HF=H
=t RLEFE BR=%EEBEZHME
X718 32,860,000 7T B & #1548 5 FE U
BRIk E R - TR =R E
2 F & 4 3% 78 10,000,000 78 T 4 M K
A 2R AAREREE -

RZEZRFRZFT-_AF=RA= +7
B O RS =R E 2 i EURR
IR HI(E BB 18 %4510,000,0008 L (=&
ZTh4 10,000,000/ 7T ) © BB EETE
HEEBRIAREERREENE—F
B EATEES6(0)(i) ©
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25. LOAN AND OTHER RECEIVABLES 25. EWERKHMERFIE

2025
—E-REF
HK$’000
T
Loan receivables JEWE TR 34,202
Other receivables H b U FRIE 34,787
Less: Loss allowances B E1E s (9,613)
59,376

Analysis as: DT
Current RED -
Non-current IERE 59,376
59,376

As set out in the Company’s announcement dated
30 August 2024 and 20 February 2025, and the
Company’s circular dated 26 February 2025, the
Group entered into a loan agreement with Santai
Group, pursuant to which the Company and Santai
Group agreed to modify the terms of the advances of
approximately HK$32,860,000 made by the Group to
Santai Group, which was recognised and included as
other receivables as at 31 March 2024 (see Note 24),
and to modify letters of support up to approximately
HK$33,500,000 provided by the Group in favour of
JPO with new agreements which set out the terms
and conditions in regard of supply of inventories
and provision of financial assistance (the “Financial
Assistances”). The loan agreement and the Financial
Assistances were approved in an extraordinary general
meeting held on 14 March 2025 and accordingly,
the Group reclassified its trade receivables of
approximately HK$33,422,000 and other receivables
of approximately HK$32,860,000 under the Financial
Assistances relating to Santai Group to loan and other
receivables.

Pursuant to loan agreement, interest on the loan
shall accrue from and including the date of the loan
agreement, which is on 30 August 2024, at the
interest rate of 7% per annum on the principal amount
of the loan receivables. As at 31 March 2026, the
gross amount outstanding under the loan agreement
together with related interest receivables was
approximately HK$37,127,000 (2025: HK$34,202,000).

WA ATAEA—ZE-_MENA=T+AER =
E-RAF-A-THZAEURKRARBEA
—ECRF-A-HRNAZBRE  AEE
H=REBFI BRI - Bt ARFIR=
FEEREERARERN=FEEELZR
FX#732,860,00078 L Z &K ZBHEN =
ToNFEZA=Z+ AR NI ARMBER
FIE(RMEE24) - WAFT s AR EE A
JPO & 5 AR 2 S5 (& % £933,500,000
BT B HIIEREETE MR SR
([ 758 1) Z AGFR Bt - Bk tes R 7%
MBER B - RHE= A+ B RITHRERS
BIRE LEAE - AEBIEE G SR EIE
TEBE=ZFEENE S EWFIEL33,422,000
7B 7T M B B U RN IE £932,860,00008 ST E T
HEARKE R R HE AR GRIE

RIEERHE  EXFEEEERREBH
(=== mFENA=1+H)(5ZH)EREK
BRASHEAENETIR RE - RZE-RE
ZA=+—0 EXBHE T RERLEER
R W R B 5 #937,127,0008 (T -1
£F : 34,202,000/ 7T) °
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25.

154

LOAN AND OTHER RECEIVABLES
(Continued)

The loan receivables advanced to Santai Group is
denominated in US$, secured by the shares of JPO
and repayable in 2026.

Pursuant to Financial Assistances, the Group agreed
not to enforce its right to collect any trade receivables
from Santai Group up to a maximum amount of
approximately HK$33,500,000 until the maturity date
in 2026. Interest on the Financial Assistances shall
accrue from and including the date of the Financial
Assistances, which is on 30 August 2024, at the
interest rate of 7% per annum on the outstanding
amount of the relevant trade receivables. As at 31
March 2026, the gross amount outstanding under the
Financial Assistances together with related interest
receivables was approximately HK$7,469,000 (2025:
HK$34,787,000).

The other receivables from Santai Group under the
Financial Assistances is denominated in US$, secured
by the shares of JPO, and repayable in 2026.

Subsequent to the end of the reporting period, on 29
June 2026, Sterling Apparel Limited (“SAL”) (a wholly-
owned subsidiary of the Company), Santai Group and
Mr. Choi entered into a repayment agreement pursuant
to which an early repayment of HK$30,000,000 was
effected in respect of the amounts owing by Santai
Group to the Group. Pursuant to the repayment
agreement, Mr. Choi agreed to set off the principal
amount of a loan receivable due from SAL of
HK$30,000,000 against the outstanding principal
and interest amounts of the advances and financial
assistance provided by the Group to Santai Group,
thereby settling such amount on behalf of Santai
Group.

Sterling Group Holdings Limited Annual Report 2026

25.

FEWER R HEMEWRIEAE)

BN T=HREENEKERAETIE U
JPORSIDEIRIR - WHR —Z —RFEE -

REBEFBHE - AEBRENR - /~FEIH
BRITEFIMITER = REB NN &S5
#933,500,0007% 7T K 1 17] B 5) i Y5018 1)
F o BB BT ESEE VKRR R ZE
ZHENA=TH)(E%AB)RIZEEE Z &
IWRIBREESBUFRNEI% R - RZT
TARFZA=T—H  UBHBYETREER
RH:E R AR RA B WLF B & 477,469,000/8 T (=&
TR : 34,787,000/ 7T) °

B 1 BhIE T = oS B B B U GRIB AR T AT
B JPOR 1B IR - WBAR —E —RF(E

= ©

i

RBEEREZ R R"FXA-1+N1
H - Sterling Apparel Limited( [SAL| - &2
RA2EMBAR)  ZHREBNMELLET
BRWE  BUR=FREBEXNEAEE 2K
T8 1 H 12 £ 38 5030,000,000/8 7T ° iRIEE R
i BRAERBENEBKSALZ ERA S
30,000,000/ TR $H 7 5= [ [r) = TR B HRHL &Y
BRI E W 2 KEERS RFE - FEURK
—REEEEEMKIE -
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25.

LOAN AND OTHER RECEIVABLES
(Continued)

On 7 July 2026, SAL, the Santai Group and Mr.
Choi entered into a second repayment agreement
pursuant to which a further early repayment of
approximately HK$10,882,000 was effected in respect
of the amounts owing by Santai Group to the Group.
Pursuant to the second repayment agreement, Mr.
Choi agreed to set off his guarantee fee receivable due
from SAL of approximately HK$10,882,000 against
the outstanding principal amounts of the Financial
Assistances provided by the Group to Santai Group,
thereby settling such amount on behalf of Santai
Group.

As a result of the above repayment arrangements, an
aggregate amount of approximately HK$40,882,000
was recovered by the Group subsequent to the end
of the reporting period, resulting in a corresponding
reduction in the outstanding amounts due from Santai
Group.

On 13 July 2026, Santai Group had made early
repayments of HK$5,200,000 on the loan receivables.

A loss allowance for ECL of HK$Nil (2025:
HK$9,613,000) had been provided on the loan and
other receivables. Further details on the Group’s ECL
assessment and credit risk management are set out in
Note 36(b)(ii).

25.

XEREBZERER AR

FEWE R R 2 AW RIR (&

RZE-_XRFEtA+H SAL =FR&EEK
BHEEINVE -_MERDZ  BUK=FE
BRI AREE 2 RIBELE - FRFEERD
10,882,000/ 7T ° IRIBEFE —iEF s - 5%
AR B AR FEWSAL Z ER E4710,882,000/%
TS A E B R = REBRENT BB 2 K
BEAS  BEUR=FEEEZBBZE -

AR EAUE R - MRS B RR - AEE
& HUgE14)40,882,0008 7T - BUL BN =F5E
B2 RIEEF BRI -

R-ZBE-XE+A+T=0 =REECHER
E e IR RIE5X5,200,000/8 7T ©

ERERER R E M ERFIE B EES
BEEEBESEIL(ZZE A% : 9,613,000
TL) o AEEBHEEEERFAMMEERRE
18 2 — FEH BRI FE36(b)(i) ©
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CASH AND CASH EQUIVALENTS 26. RERBAESEEY
Cash at banks earned interest at floating rates based RITIRSRIEST BIRTER N RIF BT R FR
on the daily bank deposits rates. Short-term time R B, - B EATF EATE SR EIRR DA =8 B - I
deposits are made for varying periods of less than & B85S BT B N R B AR & o
three months and earn interest at the respective short
term time deposit rates.
Included in cash and cash equivalents of the HANEER S MRS EEMIFEHRNTEHE
Group was approximately HK$4,630,000 (2025: EERTTHVER 1T 4562 494,630,000/8 T( —E - H
approximately HK$4,036,000) of bank balances F 494,036,000 ) AARE (T AR )5t
denominated in Renminbi (“RMB”) placed with the B AREIIER B AR HIBEE - BIFEH I
banks in the PRC. RMB is not a freely convertible FESSIMEHILA R 4518 « BN NESIEET
currency. Under the PRC’s Foreign Exchange Control INEEE R] B @ E R R TIE N ERRITIEA
Regulations and Administration of Settlement and R BONEE o
Sales and Payment of Foreign Exchange Regulations,
the Group is permitted to exchange RMB for foreign
currencies through the banks that are authorised to
conduct foreign exchange business.
TRADE, BILLS AND OTHER PAYABLES 27. EZ FEBERHEMENRIE
2025
“E-RF
HK$’000
FAT
Trade payables E SN IR 54,374
Bills payables ERNEE 24,784
Deposits received B Uiz 4 4,110
Other payables and accruals H bR FIE N ERTE R 12,271
95,539

156

Bills payables have to be settled within four months
from the date of issue.
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27. TRADE, BILLS AND OTHER PAYABLES 27.
(Continued)

The ageing analysis of trade payables based on
invoice date are as follows:

E5  RERHMEMNRIEE)

RBEZZEHYEZENFIBORE TN
S 8

2025
e S
HK$°000
THET

0-30 days 0E30K
31-90 days 31E90K
91-365 days 91%E365K
Over 365 days 365K E

3,175
23,399
27,628

172

54,374

Credit terms granted by the suppliers are generally
0-90 days. All amounts have short maturity periods
on their inception and hence the carrying amounts of

HEBETHEEH - RB/OEWNX - MES
BEARBROARENIIMBAR - FibE
C RE R E RN FORA AR EE AR A EE

trade, bills and other payables are considered to be a R EREEITEUE
reasonable approximation to their fair values.
I
28. AMOUNTS DUE FROM/TO RELATED 28. MW fJBAHt TR
PARTIES
2025
—“E-RF
HK$°000
FAT
Amounts due from related parties FE UK BB 5 FRIE
Win 20 Limited Win 20 Limited 2
Winfield Group Limited Winfield Group Limited 42
44

LBEMERERAT —F-AFFR {57
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28. AMOUNTS DUE FROM/TO RELATED

PARTIES (Continued)

Amounts due to related parties
Win 18 Limited

Win 19 Limited

Ms. Wong

2026

—ECXRE

HK$°000

FExT
B < B 5 3K0E
Win 18 Limited
Win 19 Limited

Tt

The maturity of amounts due to
related parties is as follows:

Within one year

Within a period of more than two years
but not exceeding five years

B A KENEHER
wmr

—FR

ME A EETBBRT

Less: Amount due for settlement within
12 months shown under current
liabilities

w1218 A RZBEE 2 F0R
GItERBAE)

(8,297)

Amount due for settlement after 12
months shown under non-current
liabilities

1218 AR AEE 2B (DIEFE
mBAE)

158
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2025
—E-RF
HK$’000
THET

1,686
1,426
3,321

6,433

6,433

6,433

(6,433)
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28. AMOUNTS DUE FROM/TO RELATED

28. FEW BB RIR(E

PARTIES (Continued)
Notes: Hiat -
(@) Name of entities Relationship with the Group
BREE BALEEZEE
Win 18 Limited, Win 19 Limited and (i) Common director, Ms. Wong.
Win 20 Limited
(i) Indirectly wholly owned by Ms. Wong.
Win 18 Limited  Win 19 Limited [z (i) HRAESFTLL -
Win 20 Limited
(ii) HEZtHEE2EHS -
Winfield Group Limited (i) Common director, Ms. Wong.
(i) Directly wholly owned by Ms. Wong.
Winfield Group Limited 0) HEEFERL -

(b)

(ii)

The amounts are non-trade in nature, except for
the amount due to Ms. Wong, with a principal of
HK$30,000,000, which interest bearing at HIBOR
plus 1.5% per annum and is repayable on 22
January 2029, all other amounts are interest free and
repayable on demand.

mELLTEER2ERER -

(b) HREFBRIFESHIMNEG - BENTLZEA
430,000,000/% 7T 2 RIBE FIREARIT
FIEFEM 1.5% EWBR T NF—
AZ+ZHESN IEEMKES AR
BRIZREREE -
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29. BANK AND OTHER BORROWINGS

160

29. RITREMER

2025
—T-RF
HK$’000
FHT
Interest bearing TR
— trust receipt loans, secured —EEWIEE R - BIEIE 57,517
— term and revolving loans, secured —EHRERER -
B 47,788
- Other loans, unsecured —HMER - EIEE -
105,305
The maturity of bank and other HRITREAMERN R EER
borrowings is as follows: N
within one year —FR 105,305
within a period of more than one year —#F LA H{B T BBEME
but not exceeding two years -
105,305
Less: Amount due for settlement within J : 1218 A RN7BEE 2 718
12 months shown under current GERBERE)
liabilities (105,305)
Amount due for settlement after 128 BB AEEZFE
12 months shown under (BIESERBIBE)
non-current liabilities -
Notes: Hiat -
(@) All of the bank borrowings are repayable on demand (@) A SRITIE R AR R AT (MR 2 K IE%)

Sterling Group Holdings Limited Annual Report 2026

(with demand clause) or within one year.

As at 31 March 2026, the bank borrowings are
secured by the assets held by the Group, a property
beneficially held by Ms. Wong, and personal
guarantee of Ms. Wong, and Mr. Choi Siu Wai William
(“Mr. Choi”), a former director of the Company who
resigned on 23 March 2020. On 30 August 2024, the
Group entered into a guaranty fee agreement with
Mr. Choi and Ms. Wong, pursuant to which the Group
agreed to pay guaranty fees to (i) Mr. Choi in return
for providing a personal guarantee to a bank; and
(i) Ms. Wong for providing personal guarantees and
pledge of properties, which are directly or indirectly
owned by her, to the banks to secure the backing
facilities. The guaranty fees accrue at a rate of 2.5%
per annum on the amounts to be provided by Mr.
Choi and Ms. Wong since the date of the agreement.

(b)

AR —FREE -
RZZEZARF=A=+—8 " R{ITEKH
REBBENEE  TRTEFBENY
EURTLERARRIAESELERLE
([&EEDNR=-BE-_TFE=A=-+=HF
)R EABRERR - RZZTZ_mFNA
=+ B AEESRSELERT L LA TE
RERS Bt AEBRERORLEEX
MERE - ABREEEITIREEAER
Ry EREZHERE - ArBITHRERA
BREEBRFEEMEREEOME
MELERE - BRE A HZH BB
SERTREBRENSEIZRFEFR2.5%
it o
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29. BANK AND OTHER BORROWINGS
(Continued)

Notes: (Continued)

(b)

(Continued)

The carrying amount of the assets of the Group
pledged is as follows:

29.

MITREMERE)

Bt (&)
(o) (#&)

AEFECHEREENREENT

2025

ke ol - 5

HK$’000

FHET

Prepaid insurance premium (Note 17) TE{HRI&E (F/:217) 9,353
Property, plant and equipment Y - BB KRR (N 18)

(Note 18) 1,872

Right-of-use assets (Note 20) EREEE(M:+20) 1,872

All of the banking facilities are subject to the fulfilment
of both financial and non-financial covenants. If
the Group was to breach the covenants, the drawn
down facilities may become repayable on demand.
In addition, the bank facilities contain clauses which
give the banks the right at sole discretion to demand
immediate repayment at any time irrespective of
whether the Group has complied with the covenants
and met the scheduled repayment obligations.

The Group regularly monitors its compliance
with these covenants. As at 31 March 2026, the
management of the Group were aware the Group
failed the compliance of financial covenants
in relation to bank borrowings amounting to
HK$55,314,000 for maintaining minimum amounts
of tangible worth and current ratio. The Group has
communicated with the banks about the breach and
is currently in discussion with the relevant banks to
obtain waiver from strict compliance of the financial
covenants. Based on their discussion with the banks,
the management of the Group consider it is likely the
banks will grant the respective waivers in due course.
Accordingly, the directors of the Company do not
consider it is probable that the bank will exercise its
discretion to demand repayment for so long as the
Group continues utilising the facilities. Further details
of the Group’s management of liquidity risk are set
out in Note 36(b)(iii).

eSS

FBRITEEANEU B RIEMBRE -
HAKEE R AR - AR BEAREX
EEERMNERR - W RITEEM
B IR SCHR T SR 1T 00 R A 2 R BE B 22 SRS B
EERM IwmASEERETRENRETE
EEEBEE -

AEBTHERZSELHZBITER
RZZE-_RF=ZA= ‘f’ H ZrKE@M'
BEEMEASERGEETERIBTER
55,314,000 7T 2 B B R - Bl R &
BEEEBERRESLE AEECDHRZEE
#ERSRITIEE - B AT EERARRASRT TR A A
BHRPESETHHREE - REBEETH
i AEEBEEBEERRBRITARNEE
RIEETHEBRE - Bt - RRAFTESR
B REAEEEEFRAERAREERE
TIRRAIEITHRENEEZRER - BH
AEEEERDERARMNE—FFEH
BT E36(b)(ii) °
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29.

30.

162

to the Consolidated Financial Statements

BANK AND OTHER BORROWINGS 29, R{TREMMERZ)
(Continued)
Notes: (Continued) M (&)
(b) (Continued) (b) (&)
The range of effective interest rates, from the date of FHAREERITREMERBERBHE
commencement of interests becoming chargeable, AHREMERANEHENAT
on the Group’s bank and other borrowings are as
follows:
2025
—T-RF
Effective interest rates (per annum): BEEREAER(BF) :
Bank borrowings RITER 5.48%-6.58%
5.48%%6.58%
Other borrowings HABIER -
(© The other loans are from an independent third party, (© HEMEFRREBIE=7 - REER &
are unsecured, interest bearing at 7% per annum, FMET%T EWARE QIREA ML 18
and repayable on 18 months from the respective BRAEE -
drawdown dates.
DEFINED BENEFIT OBLIGATION 30. AERANEMRE

The Group is liable to pay retirement benefits under
the Payment of the Gratuity Act No. 12 of 1983 to an
employee in Sri Lanka, who has a period of service
of not less than five completed years, on termination
(whether by the employer or workman, or on retirement
or by the death of the workman, or by operation of
law, or otherwise) of the services. Upon each year of
completed service, the employee will be entitled to
half a month’s wage and salary.

The liability recognised in the consolidated financial
statements in respect of the defined benefit obligation
is the present value of the defined benefit obligation
at the reporting date. The defined benefit obligation
is calculated annually using Projected Unit Credit
Method. The present value of the defined benefit
obligation is determined by discounting the estimated
future cash flow using the interest rates that apply to
the currency in which the benefit will be paid and that
have terms to maturity approximating to the terms of
the related liability.
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30.

DEFINED BENEFIT OBLIGATION
(Continued)

The actuarial valuations of defined benefit obligation
were carried out by an independent actuarial
consulting firm, Actuarial & Management Consultants
(Pvt) Limited, using the Projected Unit Credit Method.
The results of the valuation are shown as follows:

30.

to the Consolidated Financial Statements

RERBANEEE)

AERMNEENBEMEEHBBERRELQ
AlActuarial & Management Consultants (Pvt)
Limited ATEET BRI E EVEA#ETT - BEARD
T

2025
—T-AF
HK$°000
THT
Present value of defined benefit AERMNEFRE 2
obligation — gratuity 3,079

The principal actuarial assumptions used for the
valuation included a discount rate of 9.5% per annum
(2025: 11.5%) and future salary increases of 8.0%
per annum (2025: 8.0%), together with appropriate
allowances for expected rates of mortality, turnover
and retirement.

The liability is expected to be settled after more than
one year. It is not practicable to segregate this amount
from the amounts payable in the next twelve months,
as future contributions will also be related to future
services rendered and future changes in actuarial
assumptions and market conditions.

ESES S

BEGENEIZHEBRLBEURERSF
95%( —F =R : 11.5% ) KoK 2 & B N
FF8ON (T _AF :8.0%) ' ERA®E
o Rk MORRTEHALL RS @R ©

BRAEERESN — ié“ﬁ 1% IR ER 2K
T EARNRIESHBIER - RESK

SRGEFR IR ER AR SR A AR A BB R
MR ARRE (B -
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30. DEFINED BENEFIT OBLIGATION 30. REFANSEE)

(Continued)
(a) Amounts recognised in the consolidated (a) R BEREM AR FRIERD
statement of profit or loss and other IR -

comprehensive income are as follows:

2025
—EAREF “E-RF
HK$’000 HK$’000
FE T T
Amounts recognised in RIEERAFIA
profit or loss:

— Current service cost — & HIRRFE A AN 369
— Interest cost — A B R AN 404
Movements in the present value of defined AEEARAEEMNEAHRESHHT -

benefit obligation in the current year are as
follows:
2026 2025
—EBREF —ERF
HK$’000 HK$’000
FET FAT
At beginning of the year F4) 3,079 2,966
Service cost BR A% RE AR 344 369
Interest cost FBA AR 345 404
Actuarial losses/(gain) from BT EREEE ()
remeasurement 169 (166)
Exchange realignment [ H (196) 138
Benefits paid =ESEEE (552) (632)
At end of the year Fx 3,189 3,079
The weighted average duration of the defined FTEEN B TR TR &3.54
benefit obligation is 3.5 years (2025: 4.9 years). ZEFRF 4.9F) o
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30. DEFINED BENEFIT OBLIGATION 30. REEANEEE)
(Continued)
(b) The significant actuarial assumptions b) BABERRGERMETHEIR)R
(expressed as weighted average) and sensitivity BRRE DI
analysis are as follows:
2025
—T_RF
Discount rate B3R R 11.5%
Future salary increases R AR BNLE AN 8.0%
The below analysis shows how the defined TYXIMERNBERSEHN1%FE
benefit obligation at the end of the reporting B HREHRRERAMNEERD, /(3
period would have decreased/(increased) as a ey
result of 1% change in the significant actuarial
assumptions:
2025
ZEThHF
HK$’000
FA&T
If increase by 1% in: XaE i % -
Discount rate AhIR K 123
Future salary increases AR ETEE hn (128)
If decrease by 1% in: Yy sy
Discount rate EEEET (134)
Future salary increases R IR AN 120
The above sensitivity analysis is based on EXHRBRESDTHERBERRE
the assumption that changes in actuarial WAHEEHERE R ETRBEER
assumptions are not correlated and therefore %2 TR FERAE o
it does not take into account the correlations
between the actuarial assumptions.
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SHARE CAPITAL 31. A
Nominal value
Number of of ordinary
shares shares
R EE LTEREE
HK$’000
THT
Authorised EE
At 1 April 2024 and 31 March 2025 E’\\:f “POFEMA—H R
—E-RAF=A=1+—H 2,500,000,000 100,000
Capital reorganisation (Note (c)) REARE4 (et (c)) 7,500,000,000 -
At 31 March 2026 RZZE-_R"F=A=+—H 10,000,000,000 100,000
Issued and fully paid BEITRER
At 1 April 2024 R-ZE_MFMNA—AH 240,000,000 9,600
Share placement (Note (a)) BRAR (ff 52 (a) 105,600,000 4,224
At 31 March 2025 R-ZE-RF=A=+—H 345,600,000 13,824
Share placement (Note (b)) Bef& (f1a2 b)) 69,120,000 2,765
Capital reorganisation (Note (c)) AR EL (M2 () (373,248,000) (16,174)
At 31 March 2026 RZEZRF=A=+—H 41,472,000 415

166
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Pursuant to a subscription agreement dated 30 July
2024, independent private investors subscribed for
48,000,000 new ordinary shares of HK$0.11 each
in the Group. Total net proceeds of HK$5,122,000
were raised after deducting the transaction costs
attributable to issue of new shares. These new shares
were issued on 16 August 2024 under the general
mandate granted to the directors of the Group at
the annual general meeting of the Group held on 12
September 2023 and they shall rank pari passu with
other shares in issue in all respects.

Pursuant to a subscription agreement dated 17
December 2024, independent private investors
subscribed for 57,600,000 new ordinary shares of
HK$0.07 each in the Group. Total net proceeds
of HK$3,951,000 were raised after deducting the
transaction costs attributable to issue of new shares.
These new shares were issued on 8 January 2025
under the general mandate granted to the directors of
the Group at the annual general meeting of the Group
held on 24 September 2024 and they shall rank pari
passu with other shares in issue in all respects.

wis -

(@)

REEHA-_ZT_NFLA=THNZA
BHE BUMLAREERBAEHEH
48,000,000/ FA%0. 118 TTEFT E @A < 2
HBRBITHRODEBENIZRAREEENR
1SR F AR R5,122,000/8 7T © EZ%;%)T%
MR- ZE_MENA+TBERER =
—=FhA +_B$TTE’]$;‘E@H5<$5&¢
ARELEETAKEESHN —REEET
AWESEMA T mBELMERTRNE
ﬁﬂﬁ'tﬂli °

BiEAAE-"ET—mME+—A++8H
REWSE  BULAREEREAEE
57,600,000 % & §%£0.07 /8 7T O $1 & B A% o
RINBREBEITFROBENR DK ANEEE
FT15 5k F %8 #8 ¥8.3,951,000/8 7T ° &% &
RO TR -_ZE-_AF—ANBRER=
ToNFAA T HBARTHAEERRK
BEREERTAEEEEN —REER
7 BREBEMEFEHEEME TR
NEAREHL o
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31.

SHARE CAPITAL (Continued)

Notes: (Continued)

(b)

Pursuant to a subscription agreement dated 29
December 2025, independent private investors
subscribed for 69,120,000 new ordinary shares of
HK$0.10 each in the Group. Total net proceeds
of HK$6,774,000 were raised after deducting the
transaction costs attributable to issue of new shares.
These new shares were issued on 22 January 2026
under the general mandate granted to the directors
of the Group and they shall rank pari passu with other
shares in issue in all respects.

Capital reorganisation and change in board lot size

On 9 February 2026, the Board of Directors of the
Company (the “Board”) proposed to:

- Implement a capital reorganisation involving the
share consolidation, capital reduction and share
sub-division (the “Capital Reorganisation”)

(i) Share consolidation

Every ten issued and unissued
ordinary shares into one consolidated
share in the share capital of the
Company. Immediately after the
share consolidation became effective,
the capital reduction and share sub-
division were implemented.

(ii) Capital Reduction

The proposed reduction of the
issued share capital of the Company
whereby the paid up capital of each
of the issued Consolidated Shares
will be reduced from HK$0.40 each to
HK$0.01 each by cancelling the paid
up capital to the extent of HK$0.39
on each issued Consolidated Share.

(iii) Share Sub-division
The proposed sub-division of each
of the authorised but unissued
Consolidated Share of par value
HK$0.40 each into forty New Shares
of par value of HK$0.01 each.

- Change the board lot size for trading on the
Stock Exchange from 2,500 existing shares
into 2,000 new shares (the “Change in Board
Lot Size”)

The Capital Reorganisation and the transactions
contemplated thereunder, along with the Change in
Board Lot Size, were subsequently approved by the
shareholders of the Company at the extraordinary
general meeting held on 2 March 2026 and became
effective on 16 March 2026. For further details,
please refer to the Company’s announcement dated
2 March 2026, the circular dated 9 February 2026,
and the poll results announcement dated 2 March
2026.

31.

eSS

Hﬁ $ (/V ‘5
Wit - (%)

(b) @TJ%E!E;@?'%_?_EEi‘f' AZ+hB#&
REEHZHE  BULAREERE fé'f%
69120000HX1HX010/’§7'EE']*E
ﬁ?ﬂﬁ?ﬁ‘ﬁ%ﬁﬂﬁ@gfﬁmﬁé%ﬁz$é
EF1EE Iﬁ/?§52@§57%6774000/;§7t°
ZEFTRMHER=ZE_"F—A=+=H
@f EEEEERE —MEETUR
7 BRERBEFHEEMBEETRO=E
AREMAL

(© BRAEEREEGFETEN

RZZE-_RF-_ANR ARFREFE
([EFe )i

- By MR A of - BAREIRR X
DI A EE(TIRAEA )

(i) 1D &
BARRBRAFZ+RKRE
BT RARBETEBIRE OF
ﬁ A B - BREMR
BAEFERE - BRAEDR
R 4BE RN E 1 o

(ii) FRAS B

BEHBRART B EITR
N BB BFEEAER
K BEREETE K
13 B 812 B AR 1 & 4% 0.40
BT EIRE S IR0.018
T ORIEABREETA
BEIR170.398 7T °

iy BRI
BHSERMEE.40E T
ZEEBRETEHRMD
AN+ REREEA
0.01 T 2 #i% (9 ©

- B EeFEEEMNH2,500R %
A B0 25 452,000 7 £ (2
SFEREMT])

RABAREIBTHETZIZHUNRE
BFEEEBEM HER-_Z - F=A
“HAMMBRRENAEG FERRFRE
Hoff » YR =B RNF=AFNBEK-
FHAE—PHE  FA2HEARFTHEHBEAZ
ToRE=ZAZHNRE HHAE-Z
TREZ ﬂﬂElE’J@lll&EIHﬂﬁfgz/—\
ﬂE H ElE’H |:| /X/‘t"
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32. RESERVES 32. #E
(@ The Group (@ A&£E
Details of the movements in the reserves of BENEBNAKEZ 7 Bt 5
the Group during the year are set out in the HNR G AEREHEK -

consolidated statement of changes in equity.

(b) The Company (b) A&1TF

Share Capital  Contributed Accumulated
premium reserve reserve losses Total
ROEE  EARE  HARE  RTER 5t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
iR T T TEL AL

At 1 April 2024 R-B-mEmA-A 69,741 G700 534 (171519 720)
Loss and total comprehensive expense EREER2 HEL 45

for the year, net of tax (sRFE) - - - (6,011) (6,011)
Shares placement, net of transaction B¢ - MR ZKA

costs (Note 31) (Hi#31) 4,849 - - - 4,849
At31March2025and 1 April 2025 R-Z-RE=F=+-HRK

“Z-1%MmA-A (177,526) (1,882

Loss and total comprehensive expense EREERZEHY 28

for the year, net of tax (HBiE) (4373) (4373)
Shares placement, net of transaction B * 1B R BHA(H:231)

costs (Note 31) 4,009
Capital reduction upon capital RAEREHERA

reorganisation (Note 31) (Wiis1) 16,174 16,174
At 31 March 2026 RZE-AF=A=1-H (165,725) 13,928
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32. RESERVES (Continued) 32. f#E(E)

(c)  The following describes the nature and purpose (c) HmEAERETSHHEZHENRS
of each reserve within owner’s equity: HEBEWT -
Reserve Description and purpose

(G

BERAR

Share premium

REEE

Capital reserve

CENC

Contributed reserve

Translation reserve

i

i
=T

]
Remeasurement reserve
Bt ERE

Retained earnings/
(accumulated losses)

REBHN,(REHER)

Capital injection in excess of registered capital.

BHEMEAEE

Deemed capital contribution arising from shareholders’ loan.

BRERFEE ZGRELE

Difference between the nominal value of shares issued by the
Company and the aggregate fully paid registered capital of the
subsidiaries pursuant to the Group Reorganisation completed
on 18 September 2018.

RARAREETRMEBEBRRBER T - \FNLA+/\HTKH
REESHEIMBARDHEIMER BRI ZHE -

Gains/losses arising on retranslating the net assets of foreign
operations into presentation currency.

MBI EREEFRREREEES 2 e B8 -

Gains/losses arising on remeasuring the actuarial value of defined
benefit plan.

B ERA TR EIBEAEREE 2 W B8
Cumulative net gains and loss recognised in profit or loss.

RBaEER 2 Ria e KB B
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32. RESERVES (Continued)

170

(d)

Capital management

The Group’s objective when managing capital
are to safeguard the Group’s ability to continue
as a going concern, so that it can continue to
provide returns for shareholders and benefits
for other stakeholders, and to provide an
adequate return to shareholders.

The Group manages the capital structure
and makes adjustments to it in the light of
changes in economic conditions and the
risk characteristics of the underlying assets.
In order to maintain or adjust the capital
structure, the Group may adjust the amounts of
dividends paid to shareholders, return capital
to shareholders, issue new shares, or sell assets
to reduce debt. No changes were made in the
objectives, policies and processes during the
reporting period.

Sterling Group Holdings Limited Annual Report 2026

32. f#E(E)

(d)

EXEH
AEEEREAZ AR RREARE
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33. STATEMENT OF FINANCIAL POSITION 33. ARIZBBERRE
OF THE COMPANY
At 31 March
R=A=+—H
2025
—E-RF
Notes HK$°000
it F&T
Non-current asset RBEE
Investments in subsidiaries RBRARIZIRE 34 12,122
Current assets REEE
Amounts due from subsidiaries NG E -
Cash and bank balances e MIRTTHEH 2,283
2,283
Current liabilities REBARE
Other payables EAtb T FRIA 269
Other borrowings EAbEK -
Amounts due to subsidiaries S EPNGIE € 2,194
2,463
Net current assets/(liabilities) REBEE(AE)FEHE (180)
Non-current liability FREAE
Other borrowings EAbfEK -
NET ASSETS EEFE 11,942
CAPITAL AND RESERVES EAXK#E
Share capital [N 31 13,824
Reserves =] 32(b) (1,882)
TOTAL EQUITY A 11,942
34. INVESTMENTS IN SUBSIDIARIES 34. RMIBARIZRE
The Company b NN
At 31 March
R=A=+—H
2025
—E-RF
HK$’000
FHET
Unlisted investment, at cost JELETIRE - AR 61,354
Less: Impairment o R(E (49,232)
12,122

FBREEERAERAT

T NFER il
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34. INVESTMENTS IN SUBSIDIARIES
(Continued)

172

34. RMEBRARZRE(E)

The Company (Continued) AT (E)
Details of the principal subsidiaries held by the REHRRNARFEN T ENBAREEE
Company at the end of the reporting period are set out HE0T o
below.
Place and date of
incorporation/ Percentage of Issued and fully paid Principal activities
establishment and form equity attributable ordinary share capital and principal place
Name of subsidiary of business structure to the Company or registered capital of business
FAAEERERD L
SRR 2025 BETRBHMR
HEAREHE AHUREBREIA “EC0E ERRAGEMER FEERRITEENY
Indlirectly
Vil
Sterling Appare! Limited Hong Kong (“HK”), 100%  Registered and fully paid Trading of apparel
19 June 2012, capital HK$10,000,000 products, HK
limited liability company
EA(BE]) —F—_F A REES R AR REERES B
~ATAE  BRAR 10,000,000/
Chigfway International Limited HK, 21 January 2004, 100%  Registered and fully paid Manufacturing and trading
limited liability company capital HK$400,000 of apparel products, HK
EHERERAT B _ZTME-A M RERE R AR REERRERES &R
Zt+-A - ERAA 400,007 7
Zhi Wei (Guangzhou) Garment Co.,  The People’s Republic of 100%  Registered and fully paid Manufacturing and trading
Limited China (the “PRC”), capital HK$8,000,000 of apparel products,
5 February 2007, the PRC
limited liability company
BMTHREKERAR hEARLME([HRE]) - A REES R AR REERHEERES  1E
ZERLE-RRA 8,000,000 7T
BRAR
Chiefway Katunayake Sri Lanka, 31 March 2017, 100%  Registered and fully paid Manufacturing and trading
(Private) Limited limited liability company capital Sri Lankan Rupee of apparel products,
(“LKR") 696,190,000 Sri Lanka
HEEF —T—tF=A A REES AR REERRERES B2
=+-R BRAF 696,190,006 2% FEN, ~ BR
Chiefway (Private) Limited Sri Lanka, 16 September 100%  Registered and fully paid Manufacturing and trading
2011, limited liability capital LKR98,791,540 of apparel products,
company Sri Lanka
HEFR —F—FNA M RERE R AR REERRERES B2
158 BRAT 98,791,540 2R FEL BT
Asiamax Holdings Limited HK, 5 September 2018, 100%  Registered and fully paid Trademark licensing, HK
limited liability company capital HK$1
GEEEERAA &8 - \FNARR- HMRREHRENIAT  HERE BE

Sterling Group Holdings Limited Annual Report 2026
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35. RELATED AND CONNECTED PARTIES  35.

DISCLOSURES

Other than disclosed elsewhere in the consolidated
financial statements, the Group entered into the
following related party transactions.

()] Transactions with related parties are as follows:

BN EELRE

Briza MG mARE MU R EES - AXEH
FISAT R T R 5 -

() HEHHz2ZZ0T :

Name of entities Relationship with the Group

BEREE B S @2 BR

Kam Li Fashion Factory Common shareholder, Mr. Siu Chi Wai

Kam Li Fashion Factory HEBREFRER L E

Name of related parties Nature of transactions 2025

BT B E REME —ET-RF
HK$°000

FAT

Kam Li Fashion Factory Motor vehicle rental expenses 300

Kam Li Fashion Factory HERERAY

Ms. Wong Interest expense on loans (Note) 357

Tt BN SR (H77)

Note: Kiat -

During the year ended 31 March 2026, the Group
borrowed an amount of HK$30,000,000 from
Ms. Wong which was unsecured, bears interest at a
rate of HIBOR plus 1.5% per annum and is repayable
by 22 January 2029.

During the year ended 31 March 2025, the Group
borrowed an amount of HK$38,532,000 from Ms.
Wong which was unsecured, bears interest at a rate
of 6.5% per annum and repayable on demand. The
loan was settled during the same year.

None of the related parties transactions disclosed
above constituted connected transaction or
continuing connected transactions as defined in
Chapter 14A of the Listing Rules.

ESES S

HE-_Z-AE=A=1+—HILFE XK
£ B A £ & £ & A FXIE30,000,0007% 7T -

ZREAEEE SEREBBRITRE
HEMIL%FTET AR T - NF—A
—t—BEE-

BE-_Z-_RAF=FA=+—HILFE K
£ B[ E &8 AFKIAS88,532,000% 7T -
AR AEER R F R E6.5% B RIZ
TREE - ZERCRRIFELS

EXBENOEE IR ZUEBK LT
HRAFB1AATZ AR E 2 BER B FHE
FRER S °
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35. RELATED AND CONNECTED PARTIES 35. EEsREESINE(Z)

DISCLOSURES (Continued)

(i) Key management personnel (i)
compensation

The key management personnel of the
Group represent directors and other senior
management of the Group. Details of the
emolument paid to them are set out in Note 13.

(iii) Outstanding balances with related (iii)
parties

Details of the Group’s amounts due from/to
related parties are included in Note 28.

BREEEA LM

AEERREEEATEAREES
REMESREERE - BEXNTRSE
Z NS ERHIFE3

RN T AR EBAERR

AEBEREYNEB T RBEZHEE
FERMIRE28 -

(ivy Connected parties transactions vy BESFRS
Name of related parties Nature of transactions 2025
BRES BB XEME —E-RAF
HK$’000
FET
Win 18 Limited Rental expense 1,560
Win 18 Limited ik
Win 19 Limited Rental expense 1,560
Win 19 Limited e
Ms. Wong Guaranty fee on bank 3,321
borrowings arrangement
(Note 29)
T4 BITERLHERE
(K17#29)

The related parties transactions disclosed
above constitute connected transactions as
defined in Chapter 14A of the Listing Rules.
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36. FINANCIAL INSTRUMENTS 36. £RITH
(@) Categories of financial instruments (@ =S=@mIAEEHR
The following table shows the carrying amount TXE2VEeREENEBENERENR
and fair value of financial assets and liabilities: NHE -
2025
—EhEF
HK$’000
THET
Financial assets SREE
At FVTPL R FEFIA B
- Prepaid insurance premium —TEREE 9,353
At amortised cost s sl 7llid
- Loan and other receivables — FEUCE FXk K A i U R 59,376
— Trade and other receivables — & 5 R EAMFEWGRIA 56,104

— Amounts due from related parties — Uk B8t 5 ZUIE 44

- Cash and cash equivalents —BHe MReEEY 14,710
139,587

Financial liabilities cRas

At amortised cost T A SR

- Trade, bills and other payables  — &5 - Z§g & H e FUIE 94,956

— Amounts due to related parties ~ — FE{ B 5 ZUE 6,433

- Bank and other borrowings —RIT R EAMER 105,305
206,694

LBEMERERAT —F-AEER {75
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies

The Group’s principal financial assets are
prepaid insurance premium, trade and other
receivables, loan and other receivables,
amounts due from related parties, deposits and
cash and bank balances that derive directly
from its operations. Principal financial liabilities
of the Group include trade, bills and other
payables, amounts due to related parties, bank
and other borrowings and lease liabilities. The
main purpose of these financial liabilities is to
finance the Group’s operations.

The Group has not issued and does not hold
any financial instruments for trading purposes.
The main risks arising from the Group’s
financial instruments are currency risk, credit
risk, liquidity risk and interest rate risk.

The Group’s financial risk management policy
seeks to ensure that adequate resources are
available to manage the above risks and to
create value for its shareholders.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

@i

Currency risk

Foreign currency risk refers to the risk
that the fair value or future cash flows
of a financial instrument will fluctuate
because of changes in foreign exchange
rates.

The Group is exposed to currency risk
primarily through transactions that
are denominated in currencies other
than the functional currency of the
operations to which they related. Cash
and cash equivalents, trade and other
receivables, bank borrowings and trade,
bills and other payables denominated in
foreign currencies expose the Group to
currency risk.

The currencies giving rise to the risk are
primarily United States Dollars (“US$”),
Renminbi (“RMB”) and Euro (“EUR”).

As HK$ is pegged to US$, the Group
does not expect any significant
movements in US$/HK$ exchange rate.
The currencies giving rise to this risk are
primarily RMB and EUR.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives

36. SRMIAEZE
b)) =REREEMEEREXR

and policies (Continued) (%)
(i) Currency risk (Continued) i) SNERBE(E)
Liabilities Assets
afE BE
As at 31 March As at 31 March
MR=BA=+-—H R=B=+—8
2025 2025
—E-RF —E_NF
HK$°000 HK$°000
FHT FAT
RMB AR (364) 208
EUR BT (1) 1
LKR HrB M REL (4,904) 1,460

The Group currently does not have a
foreign currency hedging policy but
management monitors foreign exchange
exposure and will consider hedging
significant foreign currency exposure
should the need arise.

In the opinion of the management of the
Group, no sensitivity analysis is provided
the impact on exchange rate fluctuation
is considered as minimal.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

(i)

Credit risk

The Group’s credit risk is primarily
attributable to its trade and other
receivables, loan and other receivables,
amounts due from related parties and
deposits with banks. Management has a
credit policy in place and the exposures
to these credit risks are monitored on an
ongoing basis.

0]

Trade and other receivables
and loan and other receivables

In respect of trade and other
receivables, individual credit
evaluations are performed on all
customers requiring credit sales.
These evaluations focus on the
customer’s history of making
payments when due and ability
to pay, and take into account
information specific to the
customer as well as pertaining
to the economic environment in
which the customer operates.
Trade receivables are due within
0 to 90 days from the date of
billing. Normally, the Group
does not obtain collateral from
customers.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

180

(i) Credit risk (Continued)

0]

Trade and other receivables
and loan and other receivables
(Continued)

The Group’s exposure to credit
risk is influenced mainly by the
individual characteristics of
each customer and therefore
significant concentrations of
credit risk primarily arise when
the Group has significant
exposure to individual customers.
As at 31 March 2026 and 2025,
87.7% and 87.1%, of the total
trade receivables were due from
the Group’s largest debtors; and
99.7% and 99.7%, respectively
of the total trade receivables
were due from the Group’s five
largest debtors.

The maximum exposure to credit
risk is represented by the carrying
amount of each financial asset
in the consolidated statement of
financial position after deducting
any loss allowance. The Group
does not provide financial
guarantee which would expose
the Group to credit risk.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

(i) Credit risk (Continued)

0]

Trade and other receivables
and loan and other receivables
(Continued)

The Group applies the simplified
approach to account for ECLs
prescribed by HKFRS 9, which
permit the use of the lifetime
ECLs on trade receivables at
amortised cost. Trade receivables
relating to certain of its
customers with known financial
difficulties, with significant
long-aged trade receivables
balances in proportion to their
respective total balance or
balance being credit-impaired
are assessed individually for
provision of loss allowance.
ECLs are also estimated by
grouping the remaining trade
receivables based on days past
due for grouping of various
customer segments sharing
similar credit risk characteristics
and collectively assessed for
likelihood of recovery, taking
into account the nature of
the customer and its ageing
category, and applying ECL rates
to the respective gross carrying
amounts of the trade receivables.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

182

(i) Credit risk (Continued)

0]

Trade and other receivables
and loan and other receivables
(Continued)

In developing the loss
allowance, the ECL rates of
trade receivables assessed
individually are determined
based on corresponding
repayment and default histories,
creditworthiness and on-going
business relationship with them.
For trade receivables assessed
collectively, the ECL rates are
determined based on historical
credit losses data. The loss rates
are determined by reference to
information relating to probability
of default and loss given default
of the respective credit rating
grades published by external
credit rating agencies, and then
adjusted to reflect current and
forward-looking information
such as macroeconomic factors
affecting the ability of the
customers to settle the trade
receivables.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

(i) Credit risk (Continued)

@

Trade and other receivables
and loan and other receivables
(Continued)

For other receivables and
deposits, the management of the
Group makes periodic individual
assessment on the recoverability
of other receivables based on
historical settlement records, past
experience, and also quantitative
and qualitative information that
is reasonable and supportive
forward-looking information.

For loan and other receivables,
which are receivables relating to
Santai Group, the management
of the Group makes individual
assessment for ECL on the same
basis as the Group’s trade and
other receivables. Details of the
measurement are set out below.

Measurement of expected credit
loss on individual basis

As at 31 March 2026 and 2025,
receivables relating to Santai
Group included significant long-
aged receivables balance in
proportion to their respective
total balance and were assessed
individually for ECLs. The
gross trade receivables, other
receivables and loan and other
receivables relating to Santai
Group were HK$96,633,000 (2025:
HK$96,633,000), HK$10,000,000
(2025: HK$10,000,000)
and HK$44,596,000 (2025:
HK$68,989,000) respectively,
with accumulated loss allowance
of HK$96,633,000 (2025:
HK$56,212,000), HK$10,000,000
(2025: HK$10,000,000) and HKS$Nil
(2025: HK$9,613,000) provided for
ECLs respectively.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

184

(i) Credit risk (Continued)

0]

Trade and other receivables
and loan and other receivables
(Continued)

Measurement of expected
credit loss on individual basis
(Continued)

As disclosed in Note 25, as at 31
March 2025, trade receivables of
approximately HK$33,422,000
and other receivables of
approximately HK$32,860,000
relating to Santai Group were
reclassified as loan and other
receivables and are secured
by the shares of JPO. Loss
allowances of approximately
HK$6,192,000 in relation to
these trade receivables and
approximately HK$7,338,000 in
relation to these other receivables
had been reversed based on
the ECL assessment taken into
consideration of the collateral
held by the Group.

The Group considered that there
was significant increase in credit
risk in respect of receivables
relating to Santai Group since
initial recognition due to delayed
repayments since 2020. A net
loss allowance for ECLs of
approximately HK$30,808,000
(2025: HK$5,816,000) on
receivables relating to Santai
Group was recognised during the
year ended 31 March 2026.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

(i) Credit risk (Continued)

(i) Trade and other receivables
and loan and other receivables
(Continued)

Measurement of expected credit
loss on collective basis

The following table provides
information about the Group’s
exposure to credit risk and ECLs
for trade receivables assessed
collectively as at 31 March 2026
and 2025:
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36. FINANCIAL INSTRUMENTS (Continued) 36. &R T E(%&)

(b) Financial risk management objectives b) SREREENBEERRKE
and policies (Continued) (%)
(i)  Credit risk (Continued) i) FERKGE)
(i) Trade and other receivables (i) E S RAMEWEHE
and loan and other receivables FEUL B 7 R E 1 fE U 7
(Continued) BH(E)
Measurement of expected WERAE EFE
credit loss on collective basis EERE(E)

(Continued)
As at 31 March 2026 RZEBEZRE=A8

=+-H

Gross
carrying Loss
amount allowance
IREAE EERE
HK$000 HK$’000
FTET TET

Expected
loss rate

RHERR

Current

Less than 1 month past due

More than 1 month but less
than 3 months past due

24

AL R—EA

aHBe—EA
BAR={EA

13,381
1,039

208
23

BfEBt @A

More than 12 months
past due

As at 31 March 2025

=+—H
Gross
Expected carrying Loss
loss rate amount allowance
THEEX REAEE EREA
HK$’000 HK$’000
FAET FAT
Current =H 3.67% 9,381 344
Less than 1 month past due  #Ei D7 —1& A 3.67% 717 26
More than 1 month but less & ERR:@—1{E 7 -
than 3 months past due BLR=A 4.20% 179 7
More than 12 months
past due BEEAT—EA 100% 151 151
10,428 528
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

(i) Credit risk (Continued)

36. SRITE(E)

b) TRERBEENEEREX
(&)

i) FEERBE)

(i) Trade and other receivables (i) B 5 REME Y EEE
and loan and other receivables ERER A MEKR
(Continued) H(#E)

The below table reconciled TREAFEE SRR
the loss allowance for trade SIEES B EEEER
receivables for the year:
HK$°000
FET
At 1 April 2024 RZZEZMFE=HA=+—H 49,322
Reversed 4 (6,192)
Recognised TR 18,364
Transferred to loan and other HEEEWER KL
receivables H A FEU R IR (4,754)
At 31 March 2025 RZEZRAF=A=+—H
Reversed o
Recognised 2

At 31 March 2026

R - R"F=A=+—H

The movement of loss allowances

FA - HidEEFIRR

for other receivables during the EEBEFESNT
year is as follows:
HK$’000
FAT
At 1 April 2024 R-Z =& A—H 22,197
Reversed B El (7,338)
Transferred to loan and other ERTENER R
receivables H b FEYRIA (4,859)
At 31 March 2025 and N-E-—RE=ZA=+—HBE
31 March 2026 T RF=A=+—H
EEEEERBRAR T REEW 187
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36. FINANCIAL INSTRUMENTS (Continued) 36. ©@TA(Z)

(b) Financial risk management objectives b L2REAMETENEEREE
and policies (Continued) (&

(i) Credit risk (Continued) (i) EERBRE)

188

(i) Trade and other receivables (i) V-2 18 -1
and loan and other receivables JE U B 26 13 1 i E I 2
(Continued) H(E)

The movement of loss allowances
for loan and other receivables
during the year is as follows:

FR - EREREHA
R Ut 3 TR Y S 18 B 4
BN

At 1 April 2024
Transferred from trade and other
receivables

R-ZE-NFMA—H
BEEEI N
E b IR

At 31 March 2025
Reversed

R-ZE-_RF=A=+—H

B[l

At 31 March 2026

RZE- R F=HA=+—H

At the end of the reporting period,
other than the collateral for the
loan and other receivables as
disclosed in Note 25, the Group
did not hold other collateral
as security or other credit
enhancements over the impaired
trade and other receivables.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

(i) Credit risk (Continued)

(i)

(iii)

Amounts due from related
parties

The Group regularly monitors
the business performance of
the related parties. The Group’s
credit risks in these balances are
mitigated through the value of
the assets held by these entities.
The management believes that
there is no significant increase in
credit risk of these amounts since
initial recognition and the Group
provided impairment based on
twelve months ECL.

Cash and cash equivalents and
pledged bank deposit

Most of the Group’s cash and
cash equivalents and pledged
bank deposit are held in major
reputable financial institutions
in Hong Kong, the PRC and
Sri Lanka, which management
believes are of high credit quality.
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

190

(iii)

Liquidity risk

In the management of liquidity risk, the
Group’s policy is to regularly monitor
its liquidity requirements and its
compliance with lending covenants in
order to maintain sufficient reserves of
cash and adequate committed lines of
funding from major banks to meet its
liquidity requirements in the short and
long term. The liquidity policies have
been followed by the Group during the
reporting period and are considered to
have been effective in managing liquidity
risk.

The following table details the Group’s
remaining contractual maturity for its
non-derivative financial liabilities. The
table has been drawn up based on the
undiscounted cash flows of financial
liabilities based on the earliest date
on which the Group can be required
to pay. Specifically, bank loans with
a repayment on demand clause are
included in the earliest time band
regardless of the probability of the
banks choosing to exercise their rights.
The maturity dates for other non-
derivative financial liabilities are based
on the agreed repayment dates. The
table includes both interest and principal
cash flows. To the extent that interest
flows are floating rate, the undiscounted
amount is derived from interest rates at
the end of the reporting period.
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36. FINANCIAL INSTRUMENTS (Continued) 36. €RT A&

(b)  Financial risk management objectives b) cREMBEENBEEREE
and policies (Continued) (&
(i)  Liquidity risk (Continued) iy FEBESEARGE)
Weighted Total
average contractual Within Within
effective Carrying  undiscounted iyearor  2yearsto Over
interest rate amount  cashflows  ondemand 5years 5years
-4 ELRiE -ER k3

HIRRHE FAE REREAE  IREXR  EEfR @BE%
HK$'000 HK$'000 HKS$'000 HK$'000 HK$'000
TR & TR TR TEL

At 31 March 2026 RoE-RE
ZR=t-R
Trade, bils and other payables 25 - Zf N/A
EiRAFUR TER 130,714 130,714
3.93% t0 4.28%
Amounts due to relaed paries  fE[IEE 7 58 3.93%%4.28% 3513 8207
Bank and other borrowings: POREMES:
Trust receipt loans [EREE 5.36% 45,314 45,405
Term and revolving loans THLERET 979% t0 5.75%
2.72%%5.75% 10,000 10,087
Other loans AR % 6,321 152
Leas s BEAH 310%to863%
3.10%%8.63% 4533 764
235,395 196,766
At 31 March 2025 W-E-RE
=R=1-H
Trade, bils and other payables 25 - Zgf NA
AfefERFE aR 94,956 94,956 94,956 - -
Amounts due to related parties  FEfiERS 1A N/A
R 6,433 6,433 6,433 - -
Bank horrowings: T
Trust receipt loans fEibEET 6.58% 57517 61,303 61,303 - -
Bank borrowings: Bk
Term and revolving loans THRERED 5.48% to 5.55%
5.48%%5.55% 47,788 47,788 47,788 - -
3.10% 10 8.63%
Lease liabiltes HE&R 3.10%E8.63% 3,976 11,04 1170 1492 8,362
210670 221,504 211,650 1492 8362
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36. FINANCIAL INSTRUMENTS (Continued) 36. €@ I H(#&
(b) Financial risk management objectives b)) HEAMREENEEREE
and policies (Continued) (%)
(i)  Liquidity risk (Continued) i) REESRAMGE)
The table that follows summarises the TREMENE R Z s
maturity analysis of bank loans with a TR EAREREFETE
repayment on demand clause based on SHBEAR SN o RIEBFEIA
agreed scheduled repayments set out ZHOBREFMRFTEOF B
in the loan agreements. The amounts IH o At ERBEBARKE
include interest payments computed R it BB B SR E Sk |
using contractual rates. As a result, BIZARIHFRIE « st R AEE
these amounts were greater than the BITEARR - NATIERI TR
amounts disclosed in the “on demand” BIRTEeTEERBSEEXK
time band in the above maturity BEER  KARIEBHEZ
analysis. Taking into account the ZRTEFEREETZ
Group’s financial position, the directors FrEzt2IEZE B EESE o
of the Company do not consider that it
is probable that the banks will exercise
their discretion to demand immediate
repayment, the directors of the
Company believe that such bank loans
will be repaid in accordance with the
scheduled repayment dates set out in
the loan agreements.
2025
“E-RF
HK$°000
FET
Term and revolving loans HREshste
subject to repayment on BRERIEIH
demand clause based THRREBRER
on scheduled repayments
Carrying amount BREE 47,788
Within three months —@AAR 15,918
More than three months but less = {F§H LA 18
than one year —EPR 17,180
More than one year but less than —4 A |18
five years HFLAR 16,548
Total contractual undiscounted ~ GXIRFTHRBERE
cash flow HE 49,646
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

(iv)

Interest rate risk

The Group’s interest rate risk arises
primarily from bank borrowings. Bank
borrowings issued at variable rates and
at fixed rates expose the Group to cash
flow interest rate risk and fair value
interest risk respectively. The Group’s
interest rate profile as monitored by
management is set out below.

The following table details the interest
rate profile of the Group’s bank
borrowings at the end of the reporting
period.

36. SRMIE(ZE
b)) =HEREEMEEZEREXR

(%)
(iv)

MEERE

AEBEZMERRETEEEA
RITER - FRREBRITE
RO BEREEMHRERE
MR ER R AT ENXER -
AEBEEEBER ZMEZR
ol o

TRANNHE RN EEIR
TR R -

2025
“ZoEE
Effective
interest rate HK$'000
BRI T
Floating rate bank borrowings BERTEH
Bank borrowings: BT -
Trust receipt loans EREER 6.58% 57517
Bank borrowings: HiThet
Term and revolving loans EHRBERER 5.48% to 5.55%
5.48%%25.55% 47,788
Total net bank borrowings FROETeE 105,305
EEREEIERERAR ZZTNFER 1903
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36. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives
and policies (Continued)

194

(iv)

Interest rate risk (Continued)
Sensitivity

The Group’s cash flow interest rate risk
relates primarily to interest bearing bank
borrowings and amounts due to related
parties.

Sensitivity analysis

For the year, it is estimated that a
general increase/decrease of 100 basis
points in interest rates, with all other
variables held constant, would have
increased/decreased the Group’s loss
after tax and accumulated losses by
approximately HK$712,000 (2025:
HK$879,000).

The sensitivity analysis above indicates
the impact on the Group’s results for
the year and accumulated losses that
would arise assuming that there is an
annualised impact on interest income
and expense by a change in interest
rates. The analysis has been performed
on the same basis during the reporting
period.
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TMITAGE
b SHEBREEMNEEREXE
(%)
(v) FIEEBE)
B

AEBzRERENXERT
£ B SR 1T 5 AR N e A< B
FRIAEREE

HRE S A7
L E XS RR-ERES 3 E

10,58 > 100 EE 25w B A E At
BEHEFTE  AEBEKRFE
BB A BB N R
#9712,000/8 L(ZE =R F :
879,000/87T) °

L RE DR - RERE
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36. FINANCIAL INSTRUMENTS (Continued)

(c)

Capital risk management

The Group’s objectives when managing capital
are to safeguard the Group’s ability to continue
as a going concern in order to provide returns
for shareholders and to maintain an optimal
capital structure to reduce the cost of capital
and to support the Group’s stability and
growth.

The Group manages its capital structure and
makes adjustments to it, in light of changes
in economic conditions. To maintain or adjust
the capital structure, the Group may adjust
the dividend payment to shareholders, return
capital to shareholders, issue new shares or
sell assets to reduce debt. No changes in the
objectives, policies or processes were made
during the reporting period.

The Group monitors capital using a debt to
capital ratio, which is net debt divided by total
capital plus net debt. Net debt is calculated as
trade, bills and other payables, amounts due
to related parties, bank borrowings and lease
liabilities, and less cash and cash equivalents.
Capital includes equity attributable to owners
of the Company.

36. €RITHEE

) EXmkERE

AEERERAABHRE BREA
SEBELEOLS  WELTRE
R IR LB R A 5 B A A A
WO R AR L ZHE A S B
R -

74 58 0 R A TR O 2

EEHEER

RELHEETRE - BEFNAE

BAERE

» AR B B A R R A

MAE  MBREREREER - BITHK
FHEEENRLERE - RBEH

=

AEBMAMAEHBERNLREREN -
BEHEALRRBEFERANELE
BINAEFERE - AEFENERE
5 BEMEMENRE - B
ARE - RITERLREERE - &0
GRRERREEEY  EABEAR
A ARG -

2025

—E-NF

HK$’000

THET

Total debt B4R 211,253

Less: Cash and cash equivalents  J& : IR& MIREEHEY (14,710)

Net debt B HE 196,543
Equity attributable to the owners AR GIEA AEIHIERS

of the Company 30,505

Net debt and equity B FE RS 227,048

Debt to capital ratio BIFE AL & 86.6%

XEREBZERER AR
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36. FINANCIAL INSTRUMENTS (Continued)

196

(d)

36. €@MIEE)

Fair value d) 2~¥E
The directors consider that the carrying EERAE NEASUBRFITEHK
amounts of financial assets and financial ARillEEM S mEERSHABENET
liabilities recorded at amortised cost in the BEHEEANTERE
consolidated financial statements approximate
to their fair value.
The following table provides an analysis of TRIBHEBIRATLEYE 220 &
financial and non-financial instruments carried eI EIRERNFERBE 2N
at fair value by level of fair value hierarchy:
Level 1: Quoted prices (unadjusted) in active F—FE  HEEESABREREMS
markets for identical assets or liabilities; ZRECRERAEE)
Level 2: Inputs other than quoted prices E-E:BEEEETEE (AE
included within Level 1 that are observable M) e (Bl B ERITA ) B M E A
for the asset or liability, either directly (i.e. as YIE(F—RANBENREBBHRIN) - &
prices) or indirectly (i.e. derived from prices);
and
Level 3: Inputs for the asset or liability that FoE  WIEBRBEUESEETEHED
are not based on observable market data ﬁ?:}zﬁﬁ%.]\%ﬂ%(TT&ﬂ%igu)\%&
(unobservable inputs). ®) -
Level 1 Level 2 Level 3 Total
E—E EZE F=E @t
HK$’000 HK$’000 HK$’000 HK$’000
FAL TET FAT TET
At 31 March 2026 R-B-RE
=HA=+-H
Prepaid insurance premium  FE{{RR B
At 31 March 2025 R-ZB-RE
=R=+-H
Prepaid insurance premium FERRE - 9,353 - 9,353

There were no transfers between levels during
the year.
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—E - RNFER

BEZZT - F=A=1T—HIFE
For the year ended 31 March 2026
37. NOTES SUPPORTING CASH FLOW  37. MEBRMEE
STATEMENT
The table below details changes in the Group’s TRFNAEERETHFELABENED
liabilities arising from financing activities, including (BEBESNEIERESEH) - gpEFHELER
both cash and non-cash changes. Liabilities arising BEAHESRENIRKRIBEREENAREEFEL
from financing activities are those for which cash flows SHERERNEAMETHMEBEHEESREN
were, or future cash flows will be, classified in the afE o
Group’s consolidated statement of cash flows as cash
flows from financing activities.
Reconciliation of liabilities arising from financing: BhEFTESAEZHEE
Amounts due Bank
to related and other Lease
parties borrowings liabilities
ENEBATE SROREMER HEARE
HK$'000 HK$’000 HK$’000
THET THET TR
As at 1 April 2025 RZZEZRFMA—H 6,433 105,305 3,976
Changes from financing cash flows: HERSREELNED
- Advance from a director -EF93 ] =
- Proceeds from bank and other borrowings — 847 R &5 508 204,241
- Repayment of bank and other borrowings  — (&8 17 R E M E 5k (247,911)
- Repayment of principal portion of —-ERHEaENKE TS
lease liabilities (879)
- Repayment of interest portion of - BEREBAENFIEHS
lease liabilities = (339)
— Interest paid —-BERFE (8,604) =
Total changes from financing cash flow HERSREELNZYNE (52,274) (1,218)
Exchange adjustments: AR (12)
Other changes: Hitn &5 -
- Expenses accrued during the year ~REF R Y
— Entering into new leases during the year ~ —RERVHAE
- Interest incurred for the year ~FREENFE
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37.

38.

198

NOTES SUPPORTING CASH FLOW  37.

to the Consolidated Financial Statements

RERBRMEE(E)

STATEMENT (Continued)
Amounts due
to related Bank Lease
parties borrowings liabilities
FEN BB 5 3R RITIER HEEE
HK$’000 HK$’000 HK$°000
THT THT THT
As at 1 April 2024 RZEZNFMA—H - 188,550 5,550
Changes from financing cash flows: BERSREEENED -
- Advance from a director —EERH 38,532 - -
- Repayment to a director —-MEEER (38,532) - -
- Proceeds from bank borrowings —BITERATEHE - 398,546 -
- Repayment of bank borrowings —BERITER - (481,791) -
- Repayment of principal portion of -ERHAEARENAS TS
lease liabilities - - (869)
- Repayment of interest portion of - ERAERENMERD
lease liabilities - - (283)
- Interest paid —BRFE (357) (10,267) -
Total changes from financing cash flow BERSREEANEBEE (357) (93,512) (1,152)
Exchange adjustments: B 3, %K - - (30)
Other changes: Hip e
- Expenses accrued during the year —AFEEHHAY 6,433 - -
- Entering into new leases during the year ~ —RERETIHAE - - 51
- Effect of lease modification -HEBINEE - - (726)
- Interest incurred for the year —FEREENHE 357 10,267 283
As at 31 March 2025 RZZE-_RF=A=1+—H 6,433 105,305 3,976
EVENTS AFTER THE REPORTING 38. #HE&EHI®REIR

PERIOD

As set out in the Company’s announcements dated 29
June 2026, 7 July 2026, and 13 July 2026, subsequent
to the end of the reporting period, Santai Group made
early repayments of approximately HK$30,000,000,
HK$10,882,000, and HK$5,200,000, respectively.
For further details, please refer to the respective
announcements.

Save as disclosed elsewhere in this report, there have

been no other material events of the Group after 31
March 2026 up to date of this report.
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MARBBHAE-_T_<FA=-TNA -
—E-RFEAEARCZE-RFLA+=
zﬂiﬁfr%sz RMEHLERE  =FR&EH

53 Bl & T 12 BT #& 3k 49 30,000,000 % 7T -
10,882000/57E&5200000/57E BHE—
FHE  BFLHEBEAS -
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Five-year Financial Summary

RESULTS E 3]

Year ended 31 March
BE=A=t-HLFE
2022 2023 2024 2025
—Eo-F ZTE-=-% ZTE-NFE —TE-RE
HK$’'000 HK$’000 HK$’000 HK$’000
FHET THET FET FHET

Turnover e 455,970 623,433 571,391 477,728
(Loss)/Profit for the year FR(ER)/EF (38,847) 19,927 (18,360) (6,143)

Attributable to: AT AT -
Owners of the Company E/NCIEZZE N (38,847) 19,927 (18,360) (6,143)
Non-controlling interests FEFR R RE - - _ _
(38,847) 19,927 (18,360) (6,143)
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ASSETS AND LIABILITIES EENEE
At 31 March
R=B=+—H
2022 2023 2024 2025 2026
T F T-=F TMF ZZ-IF ==

HK$°000 HK$°000 HK$°000 HK$’000 HK$°000
FET FHET FET FHET THERT
Total assets BEE 324,238 301,574 321,480 250,253 218,547
Total liabilities BafE 297,393 254,571 294,151 219,748 244,347
26,845 47,003 27,329 30,505 (25,800)

Equity attributable to owners ~ ZARAFIHEA AJEIGHEZ
of the Company 26,845 47,003 27,329 30,505 (25,800)
Non-controlling interests IR E RS - - - _ B
26,845 47,003 27,329 30,505 (25,800)
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