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July 20, 2018
SHAREHOLDERS PROPOSAL 2
To the board of directors of Beat Holdings Limited,

We understand Beat is currently evaluating business and capital alliances with other parties such as
Wowoo Pte Ltd (“Wowo0") and would like to add an additional proposal (“Proposal 2”) to the
coming shareholders meeting that Beat will hold in response to our proposal dated June 7, 2018.
Proposal 2 was made after carefully considering the interest of Beat’s shareholders, the listing rules
of the Tokyo Stock Exchange, and the business and capital alliance entered into between Beat and
Wowoo. Proposal 2 is as below:

1 CAPITAL ALLIANCE

Noah proposes to subscribe to a private placement of 5,000,0000 new ordinary shares (“New
Shares™) and 10,000,000 SAR (“New SAR”) with terms below:

Number of New Shares to be issued: 5,000,000

Type of shares: ordinary

Issue Price: 115% of the closing price of shares of Beat on day prior to the signing of the Capital
Alliance Agreement (“CAA™), up to JPY9,000 per ordinary share

Investment Amount (5,000,000*Issue Price): up to JPY45,000,000,000

Number of New SAR to be issued: 10,000,000

Type of New SAR: one New SAR to be converted into one ordinary share upon payment of
exercise price for one New SAR

Exercise Price per New SAR: 125% of the closing price of one ordinary share on day prior to the
signing of the CAA, up to JPY9,783

Exercise Period: 1 year from allotment date

Issue price of New SAR: Fair market value to be determined by the board of Beat

Use of Proceeds:
1. Development, operation and global deployment of crypto messaging platform.
2. Development of Blockchain 3.0 ecosystem.

2 BUSINESS ALLIANCE

In addition to the funding provided through capital alliance, upon Beat’s request, Noah shall
provide project funding to Beat of up to USD 100,000,000 (JPY'11,000,000,000) for developing the
following businesses:

1. Crypto messaging platform. Noah shall support the development and deployment of Beat’s
crypto messenger with the Noah Ark Wallet.

2. Blockchain Ecosystem. Noah shall support the development and operation of Beat’s health
blockchain ecosystem with Noah expertise and investments in blockchain technology
applications.

30% of the operating profits generated from such project funding shall be due to Noah.



If in the future, Beat Holdings Limited or its group companies, intends to conduct an Initial Coin
Offering(*ICO™) in Singapore or other jurisdictions where [CO is legal, based on its business in
Crypto Messaging platform or Healthcare blockchain ecosystem, Noah shall use its best efforts to
provide support for the ICO, including investing in such ICO of up to USD50,000,000.
(JPY5,500,000,000)

Best Regards,

For and on behalf of Noah Ark Technologies Limited
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