THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular or as to the action to be taken, you should consult a
stockbroker or other registered dealer in securities, a bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold all your shares in Victory Group Limited, you should at once hand this circular to the
purchaser or the bank, stockbroker or other agent through whom the sale was effected for transmission to
the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this

circular.

VICTORY GROUP LIMITED

(Incorporated in Bermuda with limited liability)

ADOPTION OF CHINESE NAME
AND
GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE NEW SHARES OF THE COMPANY

A notice convening the annual general meeting of VICTORY GROUP LIMITED to be held at Monet
Room B, Basement 1, Grand Stanford Inter-Continental Hong Kong, 70 Mody Road, Tsimshatsui East,
Kowloon, Hong Kong on Monday, 27 May 2002 at 3:00 p.m., is set out in the 2001 annual report.
Whether or not you propose to attend the meeting, you are requested to complete the form of proxy in
accordance with the instructions printed thereon and return the same to the Company’s Branch Share
Registrar in Hong Kong, Tengis Limited at 4th Floor, Hutchison House, 10 Harcourt Road, Central, Hong
Kong as soon as possible and in any event not less than 48 hours before the time appointed for the
holding of the meeting. Completion and return of the form of proxy will not preclude shareholders from
attending and voting in person at the meeting should they so wish.

29 April 2002



DEFINITIONS

In this circular, the following expressions have the following meanings unless the context requires

otherwise:

“Annual General Meeting”

“Companies Act”

“Company”

“Directors”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Mandate”

“Repurchase Proposal”

]

“Repurchase Resolution’

“Share(s)”

“Stock Exchange”

“Takeover Code”

“$” and “CentS”

the annual general meeting of the Company to be held at Monet
Room B, Basement 1, Grand Stanford Inter-Continental Hong
Kong, 70 Mody Road, Tsimshatsui East, Kowloon, Hong Kong on
Monday, 27 May 2002 at 3:00 p.m., notice of which is set out in
the 2001 annual report

the Companies Act 1981 of Bermuda

Victory Group Limited

the directors of the Company

23 April 2002, being the latest practicable date prior to the printing
of this circular

the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited

the general mandate to exercise the powers of the Company to
repurchase during the period as set out in the Repurchase
Resolution Shares up to a maximum of 10% of the issued share
capital of the Company as at the date of passing of the Repurchase
Resolution

the proposal to grant the Repurchase Mandate to the Directors

the proposed ordinary resolution as referred to in resolution 5 of
the notice of the Annual General Meeting

share(s) of $0.01 each in the share capital of the Company
The Stock Exchange of Hong Kong Limited
the Codes on Takeovers and Mergers and Share Repurchases

Hong Kong dollars and cents respectively
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VICTORY GROUP LIMITED

(Incorporated in Bermuda with limited liability)

Executive Directors: Registered Office:
Chan Chun Choi Clarendon House
Lam Mo Kuen, Anna 2 Church Street
Hamilton HM 11
Non-Executive Directors: Bermuda
Liu Kwok Fai Alvan
Ng Chi Shing* Principal Place of Business:
Yuen Kwok Wah, Bernard* Suite 1609, New East Ocean Centre
9 Science Museum Road
*  Independent T.S.T. East, Kowloon
Hong Kong

29 April 2002
To the shareholders

Dear Sir or Madam,

ADOPTION OF CHINESE NAME

INTRODUCTION

As the Company is a company incorporated in Bermuda, only its English name appears in its Certificate
of Incorporation. Accordingly, the Company has been registered as an oversea company in its English
name only under Part XI of the Hong Kong Companies Ordinance. The Chinese name (#£ 2 F|4£ [#] f [R
/5 7)) that now appears in the Company’s documents has been used as a Chinese translation of its
English name for identification purpose. As an oversea company is now allowed to register a Chinese
name with the Registrar of Companies in Hong Kong notwithstanding the fact that only the English name
of a company appears in the Certificate of Incorporation, the Directors propose the adoption of the
Chinese name (%2 F| £E [# 45 fll /2 7]) to formalize its use by the Company in Hong Kong for identification
purpose only.
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CONDITIONS
The adoption will be subject to the following conditions:

(i)  the passing of a special resolution in relation to the adoption of the Chinese name by the shareholders
of the Company at the Annual General Meeting; and

(ii) the approval of the Registrar of Companies in Hong Kong.

The Company will file a special resolution authorising the adoption of a Chinese name together with the
relevant statutory form to the Registrar of Companies in Hong Kong.

RECOMMENDATION

The Directors believe that the adoption of Chinese name is in the interests of the Company and its
shareholders as a whole. Accordingly, the Directors recommend the Company’s shareholders to vote in
favour of the special resolution approving the adoption of Chinese name at the Annual General Meeting.

GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE NEW SHARES OF THE COMPANY

INTRODUCTION

The purpose of this circular is to provide you with information relating to the ordinary resolutions to be
proposed at the forthcoming Annual General Meeting to grant to the Directors the Repurchase Mandate, a
general mandate to issue new Shares up to a maximum of 20% of the issued share capital of the
Company as at the date of the passing of the relevant ordinary resolution and to increase the number of
Shares which the Directors may issue under their general mandate by the number of Shares repurchased.

The Listing Rules permit companies whose primary listings are on the Stock Exchange to repurchase
their securities on the Stock Exchange subject to certain restrictions.

In accordance with the Listing Rules, this circular also serves as the explanatory statement, to provide
you with requisite information reasonably necessary to enable you to make an informed decision on
whether to vote for or against resolutions 4 to 6 to be proposed at the Annual General Meeting.
EXPLANATORY STATEMENT
1.  Exercise of the Repurchase Mandate

Whilst the Directors do not presently intend to repurchase any Shares, they believe that the flexibility

afforded by the Repurchase Mandate if the Repurchase Resolution is passed would be beneficial to
the Company.
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It is proposed that up to 10 per cent of the Shares in issue as at the date of the passing of the
Repurchase Resolution may be repurchased. As at the Latest Practicable Date, the issued share
capital of the Company comprised 220,611,600 Shares. Subject to the passing of the Repurchase
Resolution and on the basis that no further Shares are issued or repurchased, the Directors would
be authorised to repurchase up to 22,061,160 Shares during the period up to the next annual
general meeting in Year 2003 or the expiration of the period within which the next annual general
meeting of the Company is required by law or the bye-laws of the Company to be held or the
revocation or variation of the authority given under the Repurchase Resolution by an ordinary
resolution of the shareholders in general meeting of the Company, whichever occurs first.

Reason for Repurchases

Repurchases of Shares will only be made when the Directors believe that such a repurchase will
benefit the Company and its shareholders. Such repurchases may, depending on the market conditions
and funding arrangements at the time, lead to an enhancement of the value of the net assets and/or
earnings and/or dividend per Share of the Company before the shares are redeemed.

Funding of Repurchases

In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with its memorandum of association and bye-laws and the laws of Bermuda. Bermuda
law provides that payment in connection with a share repurchase may only be paid out of either the
capital paid up on the relevant Shares, or out of the funds of the Company otherwise available for
dividend or distribution or the proceeds of a fresh issue of Shares made for the purpose. The
amount of premium payable on repurchase may only be paid out of either funds of the Company
that would otherwise be available for dividend or distribution or out of the share premium account
of the Company before the shares are redeemed.

There might be a material adverse impact on the working capital or gearing position of the Company
(as compared with the position disclosed in its most recent published audited financial statements
as at 31 December 2001) in the event that the proposed Repurchase Mandate were to be carried out
in full at any time during the proposed repurchase period. However, the Directors do not propose to
exercise the authority given under the Repurchase Resolution to such extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the Company
or the gearing levels which in the opinion of the Directors are from time to time appropriate for the
Company. The number of Shares to be repurchased on any occasion and the price and other terms
upon which the same are repurchased will be decided by the Directors at the relevant time having
regard to the circumstances then pertaining.

Undertaking of the Directors

The Directors have undertaken to the Stock Exchange that they will exercise the power of the
Company to make repurchases of its Shares pursuant to the Repurchase Resolution in accordance
with the Listing Rules and all applicable laws of Bermuda, and in accordance with the regulations
set out in the bye-laws of the Company.
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None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, any
of their associates (as defined in the Listing Rules) has any present intention, in the event that the
Repurchase Proposal is approved by shareholders of the Company, to sell Shares to the Company
or its subsidiaries.

No connected person of the Company (as defined in the Listing Rules) has notified the Company
that he/she has a present intention to sell Shares to the Company or its subsidiaries, or has undertaken
not to do so in the event that the Repurchase Proposal is approved by shareholders of the Company.

Effect of Takeover Code

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Resolution, a
shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition for the purposes of Rule 32 of the Takeover Code. As a result, a
shareholder or group of shareholders acting in concert could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rules 26 and 32 of
the Takeover Code.

As at the Latest Practicable Date, Eternal Victory Enterprises Inc. (“EVEI”), being the controlling
shareholder of the Company, held 110,377,586 Shares representing approximately 50 per cent of
the issued share capital of the Company. These Shares were held by EVEI as trustee of a unit trust,
the units of which are held by a discretionary trust established for the family members of Mr. Chan
Chun Choi, including Madam Lam Mo Kuen, Anna. In the event that the Company exercised the
Repurchase Mandate in full, the shareholding of EVEI in the Company will increase to approximately
55.6 per cent. In the opinion of the Directors, such an increase of shareholding may give rise to an
obligation for Mr. Chan Chun Choi to make a mandatory offer in accordance with Rule 26 of the
Takeover Code. However, the Company may not repurchase Shares which would result in the
amount of Shares held by the public being reduced to less than 25 per cent.

Securities Repurchases Made by the Company

There have been no repurchases of Shares by the Company (whether on the Stock Exchange or
otherwise) during the previous six months preceding the Latest Practicable Date.
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7. Market Prices

The highest and lowest prices at which the Shares have been traded on the Stock Exchange during
each of the previous 12 months before the Latest Practicable Date were as follows:

Price per Share

Highest Lowest

HK$ HKS$
2001 April 0.220A 0.127A
May 0.273A 0.167A
June 0.313A 0.200A
July 0.223A 0.152A
August 0.164A 0.147A
September 0.150A 0.121A
October 0.153A 0.111A
November 0.140A 0.119A
December 0.153A 0.126A

2002 January 0.120 0.099

February 0.195 0.103

March 0.300 0.151

A: Prices were adjusted due to rights issue.

RESOLUTIONS TO BE PROPOSED AT THE ANNUAL GENERAL MEETING

The ordinary resolution 4 to be proposed at the Annual General Meeting relates to the granting of a
general mandate to the Directors to issue new Shares up to a maximum of 20% of the issued share capital
of the Company as at the date of the passing of the resolution.

The ordinary resolution 5 to be proposed at the Annual General Meeting relates to the granting of the
Repurchase Mandate to the Directors.

The ordinary resolution 6 to be proposed at the Annual General Meeting relates to the extension of the
general mandate to be granted to the Directors to issue new Shares during the relevant period by adding
to it the number of Shares repurchased by the Company under the Repurchase Mandate, if any.
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RECOMMENDATION

The Directors are of the opinion that the Repurchase Proposal and the general mandate to issue new
Shares are in the best interests of the Company and its shareholders and recommend that you vote in
favour of the relevant ordinary resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
Chan Chun Choi

Chairman



