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July 15,2022

SHAREHOLDERS PROPOSAL

To the Board of Directors of Beat Holdings Limited

We notice that Beat Holdings Limited (“Beat™, or “the Company”) faced below challenges:

In order to improve Beat’s situation and since Mr Lai has first right of refusal to participate in any new
shares, stock acquisition rights and other securities to be issued by Beat up to February 2023, we, as
shareholders that hold more than 3% outstanding shares of Beat, hereby formally present a shareholders
proposal to the Board of Directors of Beat so that a shareholders’ meeting could be held as soon as possible

L.
5

needs to recover to positive net asset as at December 31, 2022 to avoid delisting:
does not have stable significant long-term shareholders; and
3. lack of operating capital.

to approve the following agenda by special resolution:

Details of the Agenda:

Issue ordinary shares and Preferred shares to Mr. Lai Man Kon or entities controlled by Mr. Lai

Man Kon

We, propose to issue 175 million ordinary shares (“*Ordinary Shares”) and 5 million preferred shares
(“Preferred Shares™) to Mr. Lai or entities controlled by Mr. Lai (“Mr Lai Group™) with details listed in

the tables below.

(a) Ordinary Shares

[ 1. | Number of shares to be issued | 175,000,000
{ 2. | Type of share ordinary
|3, [ Latest Closing Price JPY29
{ 4. | Issue Price JPY3, 90% discount to Latest Closing Price .
|'5. | Total consideration JPY525 million (USD3,779 thousand)
['6. | Allottee Mr. Lai or entities controlled by Mr. Lai
(b) Preferred Shares
1. | Number of shares to be issued | 5,000,000
2. | Type of share preferred
3. | Latest Closing Price JPY29
4. | Issue Price JPY35, 21% premium to Latest Closing Price,
final amount subject to the fair value of valuation report
5. | Total consideration JPY 175 million (USD1,260 thousand)
6. | Allottee Mr. Lai or entities controlled by Mr. Lai
7. | Key terms of Preferred Shares
a) Dividend same right as ordinary shareholders
b) Liquidation preference has liquidation preference over ordinary shareholders in the
event of any liquidation, dissolution or winding up of the
Company
c) Voting Rights same right as ordinary shareholders
d) Conversion not convertible into ordinary shares
e) Listing not listed
f) Limitation of Transfer transferable with approval from the board of directors of the
I Company
i g) Redemption redeemable with approval from the board of directors of the
| Company
Notes

1: Latest Closing Date Price: the closing price on the date of this shareholders proposal.

2: The exchange rate used is USD1 = JPY138.94 as of July 15, 2022.
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