
 DEED OF IRREVOCABLE UNDERTAKING 

 

From: Mr. Wong Seng (黃盛) 

 

To: Bright Light International Holdings Limited (永通萬國控股有限公司) 

7 November 2025 

Dear Sirs,  

RE: Mandatory unconditional cash offer by KGI Asia Limited for and on behalf of 

Bright Light International Holdings Limited (the “Offeror”) to acquire all the 

issued shares in WMCH GLOBAL INVESTMENT LIMITED (the “Company”) 

(other than those already owned or agreed to be acquired by the Offeror and parties 

acting in concert with it) (the “Offer”) at the price of HK$0.05 per Offer Share 

 

I, the undersigned, refer to the captioned Offer. Unless otherwise specified, the Obligations (defined 

hereinbelow) contemplated in this Deed are unconditional and irrevocable. Time shall be of the 

essence for the fulfilment of my Obligations. 

 

I hereby irrevocably and unconditionally agree with the Offeror as follows: 

 

1. Irrevocable Undertakings 

 

1.1. Acceptance of the Offer 

I undertake to as soon as possible after the date of despatch to shareholders of the 

Company of the formal document containing the Offer (the “Offer Document”), duly 

accept, or procure the acceptance of, the Offer in respect of the 708,000 ordinary shares 

in the Company beneficially owned by myself (the “Undertaking Shares”). 

1.2. Fulfilment 

I agree to fulfil the undertakings in this Deed in respect of the Undertaking Shares by 

not later than 3.00 p.m. on the fifth day on which the Stock Exchange of Hong Kong 

Limited (the “Stock Exchange”) is open for the transaction of business after the date 

of despatch to shareholders of the Company of the Offer Document, by returning or 

procuring the return to the Offeror, or as the Offeror may direct, duly completed and 

signed form(s) of acceptance relating to the Offer, or taking all such other steps as may 

be set out in the Offer Document to effect the acceptance of the Offer, and transfer (or 

procure the transfer of) at my own costs, such Undertaking Shares to the Offeror 

pursuant to the Offer. 

 

2. Dealings in Shares 

 

2.1. I agree that I will, and, in respect of any Undertaking Shares, will procure (so far as I 

am reasonably able to procure) that the holders of the Undertaking Shares will: 

 

2.1.1. notwithstanding the provisions of the Hong Kong Code on Takeovers and 

Mergers (the “Takeovers Code”) or any terms of the Offer or any other law or 

regulation regarding withdrawal, not withdraw such acceptance(s) in respect of 

the Undertaking Shares; 



 

2.1.2. except pursuant to the Offer, not sell, transfer, charge, pledge, encumber, grant 

any option or right over or otherwise dispose of, or permit the sale, transfer, 

charge, pledge, grant of any other encumbrance, or option or right over, or other 

disposition of all or any of the Undertaking Shares or any interest in the 

Undertaking Shares, or accept any other offer in respect of all or any of the 

Undertaking Shares (whether conditionally, unconditionally, verbally or in 

writing) or enter into any transaction having a similar economic effect; 

 

2.1.3. refrain from, and oppose the taking of, any action which might (a) cause the 

Offer to be frustrated in any manner; or (b) prejudice to the successful 

completion of the Offer; 

 

2.1.4. not acquire or subscribe for any shares in the Company; and 

 

2.1.5. not enter into any agreement or arrangement or allow to arise any obligation 

with any person, whether conditionally or unconditionally, to do any of the acts 

prohibited by the terms of this Clause 2 which would or might restrict or impede 

the Offer becoming unconditional or my ability to comply with this undertaking. 

 

3. Action to Facilitate the Offer  

 

3.1. I agree to:  

 

3.1.1. cooperate in the production of the Offer Document including, among other 

things, the provision of information required by Schedules I and II to the 

Takeovers Code that relates to me and companies related to me;  

 

3.1.2. duly exercise (or, where relevant, procure the exercise of) all voting rights 

attached to the Undertaking Shares to vote against any resolutions put to 

shareholders of the Company pursuant to which the Company or any of its 

subsidiaries would (a) take any actions as described in Rule 4 of the Takeovers 

Code, including (without limitation) paying any dividends and issuing any 

shares or securities convertible or exchangeable into shares; cease to carry on 

its business in the ordinary course and as a going concern; or (c) take any action 

which may be prejudicial to the successful outcome of the Offer. 

 

3.1.3. take no action which may be prejudicial to the successful completion of the 

Offer;  

 

3.1.4. subject to my fiduciary duty as a director of the Company as well as compliance 

with all applicable laws and regulations, without prejudice to the generality of 

Clause 3.1.3, not solicit or enter into discussions regarding any offer for the 

Company’s ordinary shares or any other class of its shares from any third party 

or any proposal for a merger of the Company with any other entity;  

 

3.1.5. subject to the confidentiality obligations and fiduciary duty of any director 

nominated by me on the board of directors of the Company as well as 

compliance with all applicable laws and regulations, notify the Offeror of any 

matter or circumstance which might cause or result in any circumstances 

indicating that the Offer will be caused to be unfulfilled or incapable of 



fulfilment, or in the Offer otherwise not being successfully completed, as soon 

as reasonably practicable after I become aware of it, provided always that I will 

not give any notification to the Offeror if the facts involve inside information 

(as defined under the Securities and Futures Ordinance, Cap. 571 of the Laws 

of Hong Kong) in relation to the Company; and  

 

3.1.6. agree to any extensions of the time limits set out in Rules 8, 15, 16 and 17 of 

the Takeovers Code which the Offeror may consider desirable and to cooperate 

with the Offeror in seeking such waivers of those Rules and other rulings of the 

Executive Director of the Corporate Finance Division of the Securities and 

Futures Commission and any delegate of the Executive Director (“Takeovers 

Executive”) as the Offeror may reasonably consider to be necessary or 

desirable to secure such extensions.  

 

4. Information  

 

4.1. I will, supply to the Offeror, or procure the supply to the Offeror, of: 

 

4.1.1. all information relating to me and my close associates (as defined in the Rules 

Governing the Listing of Securities on The Stock Exchange of Hong Kong 

Limited (the “Listing Rules”)) who hold shares in the Company to the extent 

such information is required to be contained in the Offer Document or any other 

document relating to the Offer (including any related prospectus or equivalent 

document) in order to comply with applicable rules and regulations by any other 

relevant regulatory authorities (“Applicable Requirements”) (and, in 

particular, paragraph 4 of Schedule I to the Takeovers Code); 

 

4.1.2. any such information relating to the Company and to its subsidiaries and 

associated companies, provided that the supply of such information is 

consistent with duties arising under the Takeovers Code; and 

 

4.1.3. without prejudice to Clause 2, details of dealings by me, and my close associates 

in any shares of the Company or any of the shares of the Offeror immediately 

following the relevant dealing. 

 

5. Warranties and Undertakings 

 

5.1. I warrant and undertake to the Offeror that:  

 

5.1.1. the Undertaking Shares include all the shares in the Company registered in my 

name or beneficially owned by me or in respect of which I am interested; 

 

5.1.2. the Undertaking Shares will be transferred pursuant to the Offer free from all 

charges, liens and encumbrances and with all rights now or hereafter attaching 

to them, including the right to all dividends declared, made or paid hereafter 

(other than as provided by the terms of the Offer); and 

 

5.1.3. that I have full power and authority to accept the Offer, or to undertake (in 

relation to any Undertaking Shares of which I am not both registered holder and 

beneficial owner) that the Offer will be accepted, in respect of all the 

Undertaking Shares.  



Such warranties and undertakings will not be extinguished or affected by the sale of 

the Undertaking Shares (or any of them) pursuant to the Offer.  

5.2. This Deed contains the whole agreement relating to the subject matter of this Deed at 

this Deed’s date to the exclusion of any terms implied by law which may be excluded 

by contract. I confirm and acknowledge that I have not been induced to sign this Deed 

by any representation, warranty or undertaking not expressly incorporated into it.  

 

6. Announcements 

 

6.1. I agree not to make, and to use my best endeavours to procure that the Company does 

not make any public announcement or communication in connection with the Offer, or 

concerning the Company and its subsidiaries or associated companies which is or may 

be material in the context of the Offer, prior to the release of the announcement to be 

jointly issued by the Company and Offeror in connection with the Offer (the “Joint 

Announcement”), which refers expressly or impliedly to the Offeror. The obligations 

set out in this Clause 6 will not apply to any such public announcement or 

communication if and to the extent that it is required by the Takeovers Code, the 

Takeovers Executive, any applicable law, the Listing Rules, or any Applicable 

Requirements.  

 

6.2. Prior to the making or despatch of any such announcement or communication, I will or, 

where applicable, I will use my best endeavours to procure that the Company will 

(where practicable), consult with the Offeror as to the content, timing and manner of 

its making or despatch and I will, or where applicable, I will use my best endeavours 

to procure that the Company will, take into account all reasonable requirements on the 

Offeror’s part in relation to it. For this purpose, an announcement will be deemed to be 

made by us (or, as applicable, by the Company) if it is made on our (or its) behalf. 

  

7. Publicity 

 

I consent to (a) the Joint Announcement, other announcements in connection with the Offer 

and the Offer Document to contain references to me and companies related to me and to this 

Deed; (b) the particulars of this Deed to be set out in the Offer Document; and (c) this Deed to 

be made available for inspection during all or part of the period for which the Offer remains 

open for acceptance. 

 

8. Lapse 

 

My Obligations under this Deed will only be lapsed if the Offer is withdrawn in accordance 

with the Takeovers Code. The lapsing of my Obligations will not affect any rights or liabilities 

under this Deed in respect of prior breaches of them. 

 

9. Governing law, Jurisdiction and Enforcement 

 

9.1. This Deed shall be governed by, and construed in accordance with, the laws of Hong 

Kong. Each party hereto irrevocably agrees that the courts of Hong Kong (the “Courts”) 

shall have exclusive jurisdiction in relation to any claim, dispute or difference 

concerning this Agreement and any matter arising therefrom. I hereby irrevocably 

waive any right that it may have to object to an action being brought in the Courts, to 



claim that the action has been brought in an inconvenient forum, or to claim that the 

Courts do not have jurisdiction. 

 

9.2. Without prejudice to any other rights or remedies which the Offeror may have, I 

acknowledge and agree that damages may not be an adequate remedy for any breach 

by me of any of my Obligations. The Offeror will be entitled to the remedies of 

injunction, specific performance and other equitable relief for any threatened or actual 

breach of any such Obligation and no proof of special damages will be necessary for 

the enforcement by the Offeror of its rights under this Deed. 

 

10. Interpretation  

 

In this Deed,  

a) references to the “Offer” will include any offers by the Offeror revised in 

accordance with the Takeovers Code and the guidance of the Takeovers Executive, 

and the Offer will be subject to such additional terms and conditions as may be 

required to comply with the Applicable Requirements;  

b) references to the “Obligations" are to my undertakings, agreements, warranties, 

appointments, consents and waivers set out in it; and 

c) references to “subsidiaries” and “associated companies” have the same 

meaning as in the Companies Ordinance (Cap 622).  

 

11. General Provisions 

 

11.1. This Deed may be entered into in any number of counterparts, all of which taken 

together will constitute one and the same instrument. Each of us may enter into this 

Deed by signing any such counterpart.  

 

11.2. No failure or delay by either of us in exercising our respective rights under this Deed 

will operate as a waiver.  No variation of this Deed will be effective unless in writing 

and signed by or on behalf of each of us.  

 

11.3. A person who is not a party to this Deed has no right under the Contracts (Rights of 

Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) to enforce the terms of 

this Deed. 



EXECUTION PAGE 

IN WITNESS WHEREOF this deed has been executed the day and year above written. 

 

SIGNED, SEALED and DELIVERED ) 

as a DEED by     ) 

WONG SENG (黃盛)   ) 

in the presence of    ) 

 

Signature of witness:   _____________________ 

Name of witness:  _____________________ 

Title:    _____________________ 

Address of witness:   _____________________ 

Occupation of witness: _____________________ 

 

L.S. 
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