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21 May 2021

SHAREHOLDERS PROPOSAL
To the Board of Directors of Beat Holdings Limited

We notice that Beat Holdings Limited (“Beat”, or “the Company™) faced below challenges:
does not have stable significant long-term shareholders;

does not have stable and profitable business;

does not have substantial tangible assets;

never paid dividend; and

shares lack liquidity.

el S

In order to improve Beat’s situation, we, as shareholders that hold more than 3% outstanding shares of
Beat (9,571,965 shares in total), hereby formally present a shareholders proposal to the Board of Directors
of Beat so that it could be included in the coming annual shareholders’ meeting to be held in July 2021 to
approve the following agenda by ordinary resolution:

1. TIssue ordinary shares and stock acquisition rights to Mr. Lian Yih Hann (“Mr. Lian”) in exchange

for his contribution of 39% equity interest in Fame Rich Limited
e Mr. Lian could be a major long-term shareholder of Beat
e Fund raised could be used to acquire company with properties
» Beat will then have stable and profitable business and substantial tangible assets
2. Payment of Dividend from yield from Fame Rich
e Beat could pay dividend to shareholders from the yield
3. Share split of 1 into 10

Details of the Agenda:

1. Issue ordinary shares and stock acquisition rights to Mr. Lian or entities controlled by Mr. Lian
in exchange for his/their contribution of 39% equity interest in Fame Rich Limited

We propose to issue 16.2 million ordinary shares and 165.4 million stock acquisition rights (“SAR(s)”) to
Mr. Lian or entities controlled by Mr. Lian Yih Hann (“Mr Lian Group”) with details listed in the tables
below, in exchange for his contribution of 39% equity interest in Fame Rich Limited (‘Fame Rich”)
(contribution in kind (Genbutsu shusshi)).

Mr. Lian has studied in Japan and worked for/set up Japanese companies. He has been an exchange student
to Sophia University, and worked at Nittetsu Shoji (currently known as Nippon Steel Trading Corporation)
and Nomura/JAFCO Investment (Hong Kong) Limited (currently known as JAFCO Asia), and Mr. Lian
is the co-founder and CEO of BBMF Corporation, whose subsidiary is currently known as Beaglee Co.,
Ltd. (listed on Section One of Tokyo Stock Exchange, stock code 3981)

Mr Lian is the former Chairman, CEO and CFO and a Director of Beat, who was appointed on 23 May
2013. Since Beat's then existing businesses were all loss-making, he managed Beat to have exited
unprofitable businesses and have started new businesses including Messaging, Health Care, Blockchain
Technology and Intellectual Property Licencing, and also changed the Company’s name from Xinhua
Holdings Limited to Beat Holdings Limited to reflect the change in the Company's businesses. On 29 Nov
2019, however, he had to retire as Chairman, CEO and CFO and a Director of Beat due to health reason.

When he managed Beat, in order to support Beat financially, Mr. Lian, either by himself or through his
private investment company One Heart International Limited, extended loans of USDS8.0 million
(JPY874.0 million) to Beat, and made investment and gifts (company) of USD3.7 million (JPY404.2
million) in/to Beat. Mr, Lian also did not get any salary or director fee from Beat for 7 years as CEO and
director.

Under Mr. Lian’s leadership, the market capitalization of Beat increased from JPY902 million on 23 May



2013 to JPY7,063 million on 29 Nov 2019. Mr. Lian is not only familiar with the Company’s business, but
also has sufficient fund to support the Company. In addition, as his career in Japan shows, Mr. Lian loves
working for Japan, familiar with Japan culture and is committed to the welfare of Japan and its people.
For instance, Mr. Lian supported the government of Tokyo through a donation of JPY20 million in total
to the Tokyo Metropolitan Government for the Protect Tokyo and Support Health Care Initiative fund in
June 2020 and May 2021. Therefore, if Beat issues such ordinary shares and SARs to Mr. Lian Group,
although Mr. Lian Group may dispose part of his/their shares from time to time, we believe he/they will
remain as a major sharcholder(s) in the long term.

As noted above, some of the issues Beat is currently facing is that Beat does not have stable and profitable
business and substantial tangible assets. To address these issues, Mr. Lian is willing to contribute 39%
equity interest in Fame Rich Limited.

Fame Rich is a company wholly-owned by Mr. Lian, which has a wholly-owned subsidiary, Yuet Fat
Group Limited (“Yuet Fat”) that holds a few properties in Hong Kong Tsim Sha Tsui District (including
shops and car parks) with valuation of HK$230 million (JPY3,236 million), and generates stable rental
income.

We, therefore, propose that in exchange for Mr. Lian’s contribution to Beat of 39% equity interest of Fame
Rich at the valuation of HK$230 million x 39% (HKD89.7 million (JPY1,262.1 million), Beat will issue
16,164,625 ordinary shares and 165,435,375 SARs to Mr. Lian Group. By such contribution, Beat will
then start business in property blockchain technology, so we expect Beat would indirectly hold properties
and be engaged in property investment management business, and will be able to further develop the
recording of property transaction based on blockchain ledger technology. The reason why we proposed
39% rather than a majority or even 100% is that the ownership ratio can avoid the risk of “backdoor listing”
issues under the Tokyo Stock Exchange’s rules and also enable Beat to consolidate Farm Rich by equity
method. Also, by making the number of SARs larger than the number of new shares, the amount of money
to be invested in Beat through SARs in the future will be increased. 39% is a well-balanced stake that can
not only avoid these problems, but also bring the greatest financial benefits to the company.

To address some concern about any future reduction of rental income, Mr. Lian Group is willing to
guarantee that Beat will earn 3% yield (earning over the investment cost, HK$2.69 million (JPY37.9
million) per year) for 2 years (“Yield”)*. If Beat could not earn the guaranteed Yield and Mr. Lian Group
did not pay the guaranteed shortfall, Beat could request Mr. Lian Group to buy back the 39% equity interest
of Fame Rich at the same valuation of HK$230 million x 39% (HKD89.7 million (JPY1,262.1 million).

* Average rental income per year for the past 3 year is HK$5.4 million (JPY76.7 million).

(a) Ordinary Shares
1. | Number of shares to be issued : | 16,164,625

2. | Type of share : | ordinary

3. | Prior Closing Date Price ;| JPY73

4. | Issue Price : | 9.6% discount to Prior Closing Date Price, JPY66
5. | Total consideration : | HKD75.8 million (JPY1,066.9 million)

6. | Allottee : | Mr. Lian or entities controlled by Mr. Lian

(b) Stock acquisition rights
1. | Number of SARs to be issued : | 165,435,375

2. | Issue Price : | JPY1.18, based on valuation report

3. | Exercise Price 1 | 9.6% discount to Prior Closing Date Price, fixed strike, JPY66
per SAR

4. | Exercise Period : | 10 year

5. | Conversion ratio : | 1 ordinary share per SAR

6. | Allottee : | Mr. Lian or entities controlled by Mr. Lian

7. | Total Issue Price : | HKD13.9 million (JPY195.2 million)

8. | Total Exercise Price : | HKD776.0 million (JPY10,918.7 million)




(Fund to be raised)
9. | Others . | Voluntary buy back clause (Anytime Call)

From the day after the payment date of the SARs, if the Board
of Directors of the Company resolves that it is necessary to buy
back the SARs, the Company shall notify the SAR holder with
60 business days prior notice. On the buy back date specified
by the Board of Directors, the Company can buy back all or
part of the SARs held by the SAR holder at the same amount
as the amount paid for each SAR.

Note :  Prior Closing Date Price: the closing price on the date prior to the date of this shareholders proposal. The
final number of the ordinary shares and the SARs to be issued to Mr. Lian Group will be determined based
on the Issue Price and the fair valuation of the SARs. In the table, we allocate the valuation of 39% interest
of Fame Rich, i.e., HKD89.7 million (JPY 1,262.1 million) (HKD230 million x 39%) into HKD75.8 million
(JPY1,066.9 million) as total shares subscription price and HKD13.9 million (JPY195.2 million) as total
SAR subscription price and use the closing price of JPY73 per share on 20 May, 2021,

Use of proceeds from exercise of SARs:

As Beat is a global investment company, developing applications based on blockchain technology

including building a media blockchain ecosystem based on proprietary intellectual properties and

technology, licensing of intellectual properties, providing mobile messaging service, software products
and services as well as media business, we should invest in following areas:

(1). for acquisition of properties for investment;

(2). investment in companies that is developing block chain technology for use in global real estate
transactions, secured sharing of medical data, intellectual property rights, Non Fungible Tokens, cross
border fund transfers, logistics, voting system, entertainment industry and fund raising for charity;

(3). investment in undervalued listed companies globally including Japan and Hong Kong, that engage in
real estate, artificial intelligence, healthcare, entertainment industry and fashion technology business
to generate substantial returns in long term for shareholders of Beat; and

(4). investment in companies that engage in areas of high growth prospects such as digital banking.

2. Payment of Dividend from vield from Fame Rich

On October 7, 2014, through a special resolution passed at a shareholders meeting, the Board Directors of
Beat has been given the power to issue up to USD356,549,893 (JPY38,953 million) dividend, regardless
of the profitability of Beat.

We propose that if Proposal #1 is approved and if Beat received the Yield from Fame Rich, Beat need to
pay all of the Yield, that is HK$5.38 million (JPY75.7 million) #, as dividends to shareholders. The actual
way of the amount and how to pay dividends shall be determined by Beat's Board within the limits of
applicable law and feasibility.

# All of the Yield for 2 years equals to HK$230 million * 39% * 3% * 2 = HK$5.38 million (JPY75.7 million).

3. Share split

In order to increase the liquidity of Beat’s shares, we propose Beat to have a share split of 1 into 10. That
is the 18,200,000,000 ordinary shares and 1,800,000,000 preference shares of a nominal par value of
HK$0.01 be split into 182,000,000,000 ordinary shares and 18,000,000,000 preference shares of a nominal
par value of HK$0.001.

Note : The exchange rate used is HKD1 = JPY 14.07 and USD1 = JPY109.25 as of 20 May, 2021.



Best regards,

For and on behalf of
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Well Zone Enterprise Limited

LajManKon
.

For and-an behalf of
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One Heart International Limited

/.

Chan Yuk Ping
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