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CONTINUING CONNECTED TRANSACTIONS
LEASE OF BUSES FROM THE WONG COUPLE
AND
SUPPLEMENTAL INFORMATION ON
GRANT OF SHARE OPTIONS

SUMMARY

(I) The Board announces that on 1 April 2024, Kwoon Chung Motors Company,
Limited (“KCM”), a wholly owned subsidiary of the Company, entered into the New
Master Lease Agreement with the Wong Couple for the lease of Buses from the
Wong Couple and/or the Wong Couple Companies to the Group during the period
commencing from 1 April 2024 and ending on 31 March 2027 (both dates inclusive).
KCM had previously entered into the Previous Master Lease Agreement with the
Wong Couple which expired on 31 March 2024. The Company estimates that the
Buses leasing fees payable under the New Master Lease Agreement for each of the
three financial years ending 31 March 2025, 2026, and 2027 will not exceed the
annual caps of approximately HK$10,500,000, HK$10,500,000 and HK$10,500,000
respectively.

*  For identification purpose only



On 1 April 2024 and as at the date of this announcement, Basic Faith is a substantial
Shareholder holding approximately 50.66% interest in the entire issued share capital
of the Company, which is indirectly wholly owned by Mr. Wong Leung Pak,
Matthew, BBS, an executive Director and the chairman of the Company. Ms. Ng Lai
Yee, Christina is the spouse of Mr. Wong Leung Pak, Matthew, BBS. Therefore, the
Wong Couple is a connected person of the Company under Chapter 14A of the
Listing Rules and the Transactions constitute continuing connected transactions of
the Company. As each of the applicable percentage ratios in respect of the estimated
annual cap for the continuing connected transactions under the New Master Lease
Agreement is on an annual basis more than 0.1% but less than 5%, the Transactions
contemplated are only subject to the applicable reporting, announcement and annual
review requirements but exempt from the circular and independent Shareholders’
approval requirements pursuant to Chapter 14A of the Listing Rules.

(2) The Board would like to provide additional information that on 1 February 2024, the
Company granted 15,000,000 Share Options, representing 3.15% of its issued
shares, to other employees of the Group which comprises of six (6) employees
grantees and none of the six (6) employees grantees is a participant with Share
Options granted exceeding the 1% individual limit (under the meaning of Rule
17.03D(1) of the Listing Rules).

CONTINUING CONNECTED TRANSACTIONS LEASE OF BUSES FROM THE
WONG COUPLE

DETAILS OF THE NEW MASTER LEASE AGREEMENT

Date of the New Master Lease Agreement: 1 April 2024

Parties to the New Master Lease Agreement

1. KCM, a company incorporated in Hong Kong with limited liability and a wholly owned
subsidiary of the Company, for itself and as trustee for the benefit of the Group. KCM is
principally engaged in Bus and tourism businesses; and

2. The Wong Couple, which comprises Mr. Wong Leung Pak, Matthew, BBS, an executive

Director and the chairman of the Company and his spouse, Ms. Ng Lai Yee, Christina,
for themselves and as trustee for the benefit of the Wong Couple Companies.



General nature of the Transactions

Pursuant to the New Master Lease Agreement, the Group may enter into separate Lease
Agreements with the Wong Couple and/or the Wong Couple Companies for the lease of Buses
to the Group from the Wong Couple and/or the Wong Couple Companies from time to time
during the continuation of the New Master Lease Agreement on normal commercial terms
and with reference to the pricing methods as explained below. Each Lease Agreement to be
entered into pursuant to the New Master Lease Agreement shall specify the numbers and
types of Buses to be leased, and the duration for such lease (which shall not last beyond the
term of the New Master Lease Agreement), and other terms and conditions on which the
Buses are to be leased as agreed among the parties to the Lease Agreement based on the
principal provisions as provided in the New Master Lease Agreement and on normal

commercial terms.

Under the New Master Lease Agreement, the Wong Couple shall, and shall procure the Wong
Couple Companies to, lease to the Group such numbers and types of Buses in good working

conditions as prescribed in the Lease Agreements.

Under the New Master Lease Agreement, the Group is not restricted from leasing any Buses

from any third party lessors.

Duration of the Transactions

The New Master Lease Agreement shall become effective from 1 April 2024 and shall expire
on 31 March 2027.

Considerations payable by the Group and internal control

The Group previously leased Buses from the Wong Couple and/or the Wong Couple
Companies under the Previous Master Lease Agreement. For the Transactions, the monthly
lease fees payable by the Group per Bus shall be based on a pre-agreed fixed maximum
monthly lease fees as set out in the New Master Lease Agreement, ranging from HK$16,000
to HK$28,000 depending on the type, seating capacity and age of the Bus, provided that the
parties may agree at a lower monthly lease fees for each Bus based on its quality and
condition. Such lease fees have been agreed between the Group and the Wong Couple after
arm’s length negotiation with reference to the prevailing market rates and the lease fees
charged by other independent third party suppliers of the Group for comparable Buses. The

consideration will be satisfied by the working capital of the Group.



In order to ensure that the pricing basis in the New Master Lease Agreement is adhered to and
that the leases to be entered into by the Group under each Lease Agreement will be on normal

commercial terms, the Company will adopt the following internal control procedures:

1.  before the Group enters into any Lease Agreement for Buses, the Group will obtain
quotation from at least one independent third party supplier and compare it with the
lease fees as specified in the New Master Lease Agreement for leasing of Buses of

comparable numbers, types, duration, conditions and qualities;

2. the Company’s internal audit department will perform regular review on whether the
leases of Buses have been entered into in accordance with the terms of the New Master
Lease Agreement, and will monitor the aggregate lease fees payable thereunder to

ensure that the annual caps will not be exceeded; and

3.  the independent non-executive Directors and the auditors of the Company will review
the Transactions annually and confirm in the Company’s annual report the matters as

required under Chapter 14A of the Listing Rules.

The terms and conditions of the New Master Lease Agreement were negotiated between the
parties on an arm’s length basis. The Directors (including independent non-executive
Directors) are of view that the terms and conditions (including the pricing basis) of the New
Master Lease Agreement are on normal commercial terms, fair and reasonable and the
Transactions will be conducted in the ordinary and usual course of business of the Group and
in the interests of the Company and the Shareholders as a whole. The Directors (including
independent non-executive Directors) are also of the view that the proposed annual caps for
the Transactions for each of the three financial years ending 31 March 2025, 2026, and 2027

are fair and reasonable and in the interests of the Company and its Shareholders as a whole.

Historical transaction amounts and the proposed annual caps

The historical lease fees paid by the Company to Wong Couple and/or the Wong Couple
Companies under the Previous Master Lease Agreement for the financial years ended 31
March 2022, 2023 were HK$9,991,000 and HK$9,632,000 respectively and the lease fees
paid for the financial year ended 31 March 2024 is to be audited but expected to be similar to
the financial year ended 31 March 2023.



After considering the historical lease fees paid by the Company to Wong Couple and/or the
Wong Couple Companies under the Previous Master Lease Agreement, the market conditions
and the prevailing market rates and the lease fees charged by other independent third party
suppliers of the Group for comparable Buses, the Company estimates that the lease fees
payable under the New Master Lease Agreement for each of the three financial years ending
31 March 2025, 2026 and 2027 will not exceed the annual caps of approximately
HK$10,500,000, HK$10,500,000 and HK$10,500,000 respectively, which are determined
based on an estimated maximum of approximately 40, 40 and 40 Buses to be leased by the
Group during each of the three financial years ending 31 March 2025, 2026 and 2027, with
the monthly lease fees per Bus of approximately HK$16,000 to HK$28,000 depending on the
type, seating capacity and age of the Bus.

REASONS FOR ENTERING INTO THE TRANSACTIONS AND BENEFITS
EXPECTED TO ACCRUE TO THE COMPANY

The Group had established a deeper and more sustainable relationship with the Wong Couple
under the Previous Master Lease Agreement. Following the resumption of normalcy in the
community, the service demand in the non-franchised bus market in Hong Kong is increasing.
Through a long-established trading relationship and mutually sustainable leasing
arrangement with the Wong Couple, the Group will be able to secure a stable source of
non-franchised bus lease at reasonable market prices with the flexibility to react to the

changing operating needs of the Group.

IMPLICATION UNDER THE LISTING RULES

Basic Faith is a substantial Shareholder holding approximately 50.66% interest in the entire
issued share capital of the Company, which is indirectly wholly-owned by Wong Leung Pak,
Matthew, BBS, an executive Director and the chairman of the Company. Ms. Ng Lai Yee,
Christina is the spouse of Mr. Wong Leung Pak, Matthew, BBS. Therefore, the Wong Couple is
a connected person of the Company and the Transactions constitute continuing connected
transactions of the Company under Chapter 14A of the Listing Rules. As each of the
applicable percentage ratios as defined in the Listing Rules calculated based on the annual
caps is on an annual basis more than 0.1% but less than 5%, the Transactions will be only
subject to the reporting, announcement and annual review requirements but exempt from the
circular and independent Shareholders’ approval requirements under Chapter 14A of the

Listing Rules.



SUPPLEMENTAL INFORMATION ON GRANT OF SHARE OPTIONS

Reference is made to the announcement of the Company dated 1 February 2024 (the

“Announcement”) in relation to the grant of Share Options. Unless otherwise defined,

capitalised terms used in this announcement shall have the same meanings as defined in the

Announcement.

The Board would like to provide additional information that on 1 February 2024, the

Company granted 15,000,000 Share Options, representing 3.15% of its issued shares, to other

employees of the Group which comprises of six (6) employees grantees and none of the six

(6) employees grantees is a participant with Share Options granted exceeding the 1%
individual limit (under the meaning of Rule 17.03D(1) of the Listing Rules).

DEFINITIONS

“Basic Faith”

“Board”

“Bus” or “Buses”

“Company”

“Directors”

66Gr0up”

6GHK$?’

Basic Faith Company Limited, a company incorporated in
the British Virgin Islands, which is a substantial Shareholder
holding approximately 50.66% interest in the entire issued
share capital of the Company and indirectly wholly-owned
by Wong Leung Pak, Matthew, BBS, an executive Director
and the chairman of the Company;

the board of Directors;

Non-franchised buses and private light buses, together with
respective passenger service licences;

Kwoon Chung Bus Holdings Limited, a company
incorporated in Bermuda with limited liability, the shares of
which are listed on the main board of the Stock Exchange;
directors of the Company;

the Company and its subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;



“Hong Kong”

“Lease Agreement(s)”

“Listing Rules”

“New Master Lease
Agreement”

“Previous Master Lease

Agreement”

“Shareholder(s)”

“Stock Exchange”

“Transactions”

“Wong Couple”

the Hong Kong Special Administrative Region of the
People’s Republic of China;

the written lease agreement(s) to be entered into between the
relevant members of the Group on one part and the Wong
Couple and/or a member of the Wong Couple Companies on
the other part for the lease of Buses from time to time in
accordance with the terms of the New Master Lease
Agreement;

the Rules Governing the Listing of Securities on the Stock
Exchange;

the master lease agreement dated 1 April 2024 entered into
between KCM and the Wong Couple for the lease of Buses
from the Wong Couple or the Wong Couple Companies to
the Group for the term from 1 April 2024 to 31 March 2027;

the master lease agreement dated 1 April 2021 entered into
between KCM and the Wong Couple for the lease of Buses
from the Wong Couple or the Wong Couple Companies to
the Group for the term from 1 April 2021 to 31 March 2024
(please refer to the Company’s announcement on 1 April
2021 for more details);

the holder(s) of the shares of the Company;

The Stock Exchange of Hong Kong Limited;

the transactions contemplated under the New Master Lease
Agreement;

Mr. Wong Leung Pak, Matthew, BBS, an executive Director
and the chairman of the Company, together with his spouse,
Ms. Ng Lai Yee, Christina; and



“Wong Couple Companies” companies owned or controlled by the Wong Couple or any
of them from time to time, which will enter into separate
Lease Agreement with the Group for the lease of Buses
pursuant to the terms of the Lease Agreement.

On behalf of the Board
Kwoon Chung Bus Holdings Limited
Wong Leung Pak, Matthew, BBS
Chairman

Hong Kong, 2 April 2024

As at the date of this announcement, the Board comprises Mr. Wong Leung Pak, Matthew, BBS,
Mr. Wong Cheuk On, James and Mr. Lo Man Po as executive Directors and Mr. Chan Bing
Woon, SBS, JP, Mr. James Mathew Fong and Mr. Chan Fong Kong, Francis as independent

non-executive Directors.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CHei-UltraBold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo3-Bold
    /CPo-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXingKai-Bold
    /CXing-Medium
    /CXLi-Medium
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.500000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


