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BEP INTERNATIONAL HOLDINGS LIMITED
{incorporated in Bermuda with limired Hability)
(Stock Code: 2320)

8 October 2007
To the Independent Sharehalders and Optionholder
Dear Sir or Madam,

MANDATORY UNCONDITIONAL CASH OFFERS
BY BARON CAPITAL LIMITED
ON BEHALF OF BIG JUMP INVESTMENTS LIMITED
TO ACQUIRE ALL ISSUED SHARES IN
BEP INTERNATIONAL HOLDINGS LIMITED
(OTHER THAN THOSE ALREADY OWNED OR AGREED
TO BE ACQUIRED BY BIG JUMP INVESTMENTS LIMITED
OR PARTIES ACTING IN CONCERT WITH IT) AND
FOR THE CANCELLATION OF ALL OUTSTANDING SHARE OPTIONS

INTRODUCTION

We refer to the composite offer and response document of the Company dated 8
October 2007 (the “Composite Offer Document™), of which this letter forms part. Terms
defined in the Composite Offer Document shall have the same meanings in this leter unless

the conlext otherwise requires.

We have been appointed by the Board to form the Independent Board Commirtee to
consider the terms of the Offers and to make recommendations w the Independent
Shareholders and Optionbolder in conncotion with the Offers. We have considered whether
the terms of the Offers are fair and reasonable so far as the Independent Sharcholders and
Optionholder are concerned. Veda Capital has been appointed as the independent financial
adviser to advise us in respect ol the terms of the Ollers.

We wish to draw your aftention to the letter from the Board, the “Letter trom Baron
Capital”, the “Letter from Vedu Cupital® and the additional information set out in the
appendices to the Composite Offer Document as sct oat in the Composite Offer Document.
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RECOMMENDATION

Having considered the principel fhcters and ressons cousidered by, and the advice of
Vods Cepital na pet out in their lotter of advice, we conslder that the terms of the Ofers ere
not fair and reasomabls ao fer 8s the Independent Shercholders end Optionholder mre
concerned, Acoordingly, we recommend the Indepsndent Sharsholders and Optlonhelder not
to aecept the Offers.

Notwithgtanding the above, we wish (¢ draw your sttenticn to further advice from Veda
Capita] &3 st cut in their leter of sdvice that, thers 1n no cartainty that the Shares will
continue to trads Iu axcess of the Offsr Prica during and afier the Offer Perlod. On the other
hand, glven the Jow Uquidity of the Shares, Veda Capital consider that despite the Offer
Price represcnts a significaut dlsecont to the prevailing market priow of the Shares, the
Independent Shercholders who may wish to realizs their investment in the Compeny,
egpecially those with rolatively sizeable sharsholdings, might not be ebls to du so without
having an adverse impact on the market price level of the Shares. Thersfors, Veda Cepital
conaider that the Shara Offer provides an elternative for the Independent Sharsholders who
would lks to realime thelr Invastments In the Shares. Mevertheless, [ndependsnt Sharaholders
who intend to dispose part ar sl of their Shares are remiunded to olosely monitor the market
price end the liquidity of the Shares during the Offar Period and consider selling their
Sheres in the open market, instead of accepling the Shave Dffer, if the nat proceeds from tha
disposal of such Sheres in the open market would exceed thel receiveble under the Share
Offer. ‘

We also with to draw the attentlon of the Optionholder to the paregraph headsd
“Optlon Offer” in the “Letter from Veda Caplial" containing details of the recommendation -
of Veda' Crpital regarding thé Optfon Offer. =~ - B o

Yeoury Ealthfully,
The Independent Board Comemittes of
BEP iNTERNATIORAL HOLDINGS LIMITED

"

Hong Yeo Ewong, Faul Lam Eing Pul We Tol Cheatig
Indapandant non-executive Directars
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RECOMMENDATION -

Having considered the principal factors and reasons considered by, and the advice of
Veda Capital as set out in their leter of advice, we conslder that the terms of the Offers are
not fair and reusonable 80 far as the Independent Sharsholders and Optionfolder are
concerned, Accordingly, we recommend the Independent Shareholdars and Optionholder po,
o accept the Offers,

Notwithstanding the above, we wish to draw your sttention to further advice from Veda
Capirtal as set our in thelr lctter of advice thar, there is no certginty that the Shares will
continue to trade in excess of the Offer Price during and after the Offer Period. On the other
band, given the low liquidity of the Shares, Veda Capita] copsider that despite the Offer
Price represents a sipnificant discount to the prevailing market price of the Shares, the
Independent Shareholders who may wish to realizc their investment in the Company,
especially those with rclarively sizeable sharcholdings, might not be able 10 do so withouy
having 2n adverse impact on the market price level of the Shares. Therefore, Veda Capital
consider that the Share Offer provides an alternative for the Independent Shareholders who
wonld like to realize their investments in the Shares. Nevertheless, Independent Shareholders
who intend to dispose part or all of their Sharcs are teminded to closely monitor the marker
price and the liguidity of the Shares during the Offer Period and consider selling their
Shares in the open market, instcad of accepting the Share Offer, if the net proceeds from the
disposal of such Shares in the open market would cxceed that receivable under the Share
Offer.

We also wish to draw the attention of the Opvonholder to the paragraph headed
“Option Offer” in the “Letter from Veda Capital” conuining details of the recommendation
of Veda Capital regarding the Option Offcr,

Yours faithfully,
The Independent Board Committee of
BEP INTERNATIONAL HOLDINGS LIMITED

Yoy b

Hong Yee Lam King Pui Wu Tal Cheung
Independent non-executive Directors



