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SHAREHOLDERS’ PROPOSAL
8 November 2024

Board of Directors,

Beat Holdings Limited (“Beat”)
Cricket Square, Hutchins Drive,
PO Box 2681, Grand Cayman,

KY1-1111 Cayman Islands

Proposal submitted by: Lian Yih Hann (“Ren”), Prime Beauty Limited, Here And Now
Holdings Limited, Han Group Limited and Smart Beat Profits
Limited

Dear Board of Directors,

1. PURPOSE

We, as shareholders of Beat, hereby respectfully present to the Board this proposal.
We believe this transaction is beneficial to Beat and would like to request Beat to hold
a shareholders” meeting as soon as possible to approve this transaction.

2. DETAILS OF PROPOSAL

AcQUuISITION OF 49% EQuITY INTEREST OF XINHUA MOBILE LIMITED (“XM")
e Group Chart of XM:

4 )
BeatHoldings
Limited
L J
4 N\
Xinhua Mobile
Limited
(100%)
GINSMS Inc. group Xinhua Mobile (HK) Limited
(52.29%) (100%)
(messaging and software (licensing of IPs, currently owns
business) IPs that measures physical

activities of the human body, and
monitor blood glucose and HRV)
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e XM owns GINSMS Inc., a company listed in Toronto Stock Exchange and its
subsidiaries and Xinhua Mobile (HK) Limited (“XM Group”)¥ 2.

e We propose Beat to sell 49% equity interest of XM to Here And Now Holdings
Limited at the consideration of JPY1,000,000,000.

1. | Target company: Xinhua Mobile Limited

2. | Transferor: Beat Holdings Limited

3. | Transferee: Here And Now Holdings Limited *

4. | Completion Date and Payment Date: | 1 business date after coming shareholders’
meeting

5. | Consideration: JPY1,000,000,000

6. | Shareholding of Transferee after 49% equity interest of XM

transfer:

7. | Others: Transfer subject to obtaining shareholders’

approval at coming shareholders” meeting

* See Section 5. H.a.N Group for details

3. CURRENT PROBLEMS OF BEAT
e Short of cash for working capital and business investment
(30 Jun 2024: cash balance JPY117,000,0004, see Table 1 below)
e Loss-making for too long
(30 Jun 2024: net loss JPY512,000,0004, see Table 1 below)
e Urgent need to improve the performance of its current business
e Chicken and egg problem (5235E7>, JRA S ?)

Table 13:
Proforma Financial Statement of Beat:
Before
proposed  LossforJul- Proposed Postproposed
Statement of Financial Position: transaction Dec 2024  transaction  transaction
As at 30.6.2024 Asat 31.12.2024

JPY'000,000  JPY'000,000 JIE\_"rDEI'I},DDD JPY'000,000

Cash and deposits | 117 i 1,000 = : 1,117 |
= 1 |
Other assets 1,720 —L7A
Total asset 1,837 2,837
Total liabilities {2,008) {246) (2,254)
Net asset/[liabilities) | [171) | {246) 1,000 583
el I [ i
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Income Statement:
Before
proposed Proposed Post proposed

Year ended 31.12.2024 transaction transaction transaction
IPY'000, 000 IPY'000, 000
Met Sales 303 303
Operating Income/(Loss) (437) (437)
Ordinary Income /(Loss) {513} {513}
Extraordinary gains - 1,000 1,000
Net Profit/(Loss) for the year (512) 483 |
_— —_—

(Note: Beat, please confirm these figures)
4. REASON FOR PROPOSAL

CHICKEN AND EGG PROBLEM

Chicken and egg problem can be solved through our proposed transaction,
benefiting Beat in following ways?:
a. Increase the cash position of Beat allowing it to grow its business
(Table 1: proforma cash and deposits: JPY1,117,000,0004)
b. Enable Beat to have positive net profit by year end 31 Dec 2024
(Table 1: proforma net profit: JPY488,000,0004)
c. Help reduce the risk of Beat having net liability issue at year end 31 Dec 2024
(Table 1: proforma net asset: JPY583,000,0004)

HRV PATENTS USE CASE: HAPPINESS METER

We would like to talk about 2 in-house inventions we have on the Heart Rate
Variability (“HRV”) of the human heart. These 2 patents, patent no. 6325154 (Patent
1) and 6298919 (Patent 2) owned by Smart Beat Profits Limited (“Smart Beat”), have
been granted in Japan, Korea, Germany, United States and China and is pending
approval in other countries in Europe (see Appendix A for detail list of Patents).

Table 2: Status of patents

Japan Granted |Granted
China Granted |Granted
Korea Granted |Granted
Canada |Pending |Pending
USA Granted |Pending
Germany |Pending |Granted
Europe |Pending |Pending
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HRV x Al

Through analyzing the correlation between HRV and vital biodata such as blood
glucose, blood pressure and eye movement, we could monitor and attempt to
reduce the stress level, resulting in a calmer body and mind. We believe having the
mind to experience a state of peace in the “here” & “now” provides a strong
foundation in the pursuit of happiness. This foundation is built on a correlation
model of biodata taken from the human body, the more data there is, the better we
could build a digital version of ourselves.

Al

How do we process these large chunks of data? H.a.N is constantly exploring ways
to achieve this, one way we believe is to leverage on the power of artificial
intelligence (“Al”), to deep learn such data through high throughput
data processing. When we could learn wider and deeper through using Al, we
could finally make sense of these oceans of biodata, creating a digital twin of
ourselves in the form of an avatar, opening up even more possibilities for us to
understand our mind, body and spirit. H.a.N is proud to own a patent, first
approved by the Japan Patent Office in 2018, representing the HRV through an
avatar. When we close our eyes and look up in the universe, we somehow believe
that this HRV avatar technology, when utilized properly, even if it does not
generate any monetary gains, it would still somehow make the world a better place

ﬂu'
~ .

We are excited that there is so much synergy between Al and the current IPs that
we hold, one of our main focus is to invest in Al technology, especially when that
area of Al could increase the value of our current portfolio of IPs.

LICENSE OF IP TO XM

Smart Beat had granted license of the 2 patents to XM during 2018-2019 for use in
the territory of Japan. Currently these patents are granted globally in several
territories. The global heart rate variability analysis system market size was valued
at USD13.53 billion in 2023 and is projected to reach USD37.23 billion by
2031, growing at a CAGR of 10.7% during the forecast period 2024-20315. We
believe if we take the right steps and find a good partner, we could make a dent in
the universe. Therefore, we would like to propose that Smart Beat sub-license these
patents to XM Group based on profit sharing.

MEDICAL CANNABIS BUSINESS
WHY JAPAN?

As Japan joins its peers in the US and Germany in the legalization of medical
cannabis (“MC”), there is immense opportunity for Japan to take the lead in
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research and drug development in this field. This would form a foundation upon
which Japan could provide top class treatment in MC to its people and to the world
upon its legalization in Dec 20256.

We believe Japan has the best of the east and west. It is in a very unique position
to become a dominant player in the global market of medical cannabis. Japan has
the legacy and wisdom of the east (for example, eastern medicine and philosophy)
and the ability to assimilate good ideas and inventions from the west.

We hope we could contribute, here x now, to the development of Japan into a
leader in research and development, by expanding our portfolio of
intellectual property (“IP”) in the field of MC. Such IPs acquired in the future shall
be licensed to XM Group based on profit sharing.

5. H.a.N GROUP’

Ren
100% 100% 100%
( o) ( )
Han Group Smart !Se?t Profits Prime Beauty
Limited i leltecll edt Limited
. . icensing related to . .
(investment holding) HRV an é; others) (investment holding) 10%
. . J
100% 90%
(" ) é )
[ Here and Now \ )
Limited owns patents in Here and Now
(IP licensing focused Japan, Korea, China, Holdings Limited
on ac quirir%g IPs in USA, Germany (investment holding)

high growth areas such g J . J
as HRV, Al and

k Medical Cannabis) J ( \
owns:

1. 6,000,010 ordinary shares of
Beat,

2. equity stakes of several
companies listed on the Tokyo
Stock Exchange in the fields of

Al and biotechnology, and

k owning intellectual properties J
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(A) PRIME BEAUTY LIMITED

Nature of business:

1. | Name: Prime Beauty Limited
2. | Date of incorporation: 17 December 2021

3. | Shareholders: Rens8, 100%

4. | Share Capital: USD1,000

5.

Investment holding

(B) HERE AND NOW HOLDINGS LIMITED

1. | Name: Here And Now Holdings Limited

2. | Date of incorporation: 15 January 2008

3. | Shareholders: Prime Beauty Limited, 90%;
Ren, 10%

4. | Share Capital: UsD10,000

5. | Total asset: JPY28,495,000,000¢ (as of 8 Nov 2024)

6. | Cash: In excess of JPY1,000,000,000# (as of 8 Nov
2024)

7. | Nature of business: Investment holding for Ren

(C) SMART BEAT PROFITS LIMITED

Nature of business:

1. | Name: Smart Beat Profits Limited
2. | Date of incorporation: 11 October 2005

3. | Shareholders: Ren, 100%

4. | Share Capital: USD1,000

6.

IP licensing related to HRV and others

(D) HERE AND NOW LIMITED

1. | Name: Here And Now Limited

2. | Date of incorporation: 5 September 2024

3. | Shareholders: Han Group Limited, 100%
(Ren beneficially owns 100%)

4. | Share Capital: USsD100

6. | Nature of business: IP licensing focused on acquiring IPs in
high growth areas such as HRV, Al and
MC

Page 6
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OTHER

While it is our intention to vote for the proposed resolution for approval of proposed
sale of XM shares at Beat’s shareholder’s meeting to be held, our such stated intention
should not be interpreted as a commitment on our part to maintain our present level
of shareholdings in Beat and not to sell any of our respective Beat shares in the
ordinary course of our investment trading activities.

[Remainder of this page is intentionally left blank.]
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Yours faithfully,

Had

Lian Yih Hann

an

Prime Beauty Limited

Han

Here And Now Holdings Limited

H A

Han Group Limited

Ha

Smart Beat Profits Limited

Page 8
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Appendix A
List of Patents of Smart Beat Profits Limited
No. [Country |Status [Filing Application No. |Internation |International Grant Patent No. Title Expire
Applicatio al Application No. Date Date
n date Application
Date
1 |Japan Granted|2017/06/07 |2017-112845 - - 2018/04/20 |6325154 BERLIEY R T L 2037/06/07
2 |Japan Granted|2017/06/07 |2017-112879 - - 2018/03/02 |6298919 T—2N—XDIEEEF |2037/06/07
FERUT—AR=X
3 |Canada |Pending|2019/12/09 |3,066,704 2018/06/07 |PCT/JP2018/021936|- - BIRAES R T LA 2038/06/07
4 |China Granted|2019/12/09 [201880038038.4 |2018/06/07 |PCT/JP2018/021936(2023/05/30|2L.201880038038.4 [{EMUIE T R T L 2038/06/07
5 |Europe |Pending|2019/12/17 |18813562.8 2018/06/07 |PCT/JP2018/021936 |- - BRI R T A 2038/06/07
6 |Korea Granted |2020/01/06 |10-2020-7000382|2018/06/07 |PCT/JP2018/021936|2023/12/21 [10-2618437 BIRAIES X T LA 2038/06/07
7 |USA Granted |2019/12/06 |16/620,404 2018/06/07 |PCT/JP2018/021936]2023/11/14 (11,816,264 BIALIES X T A 2038/06/07
8 |Canada |Pending|2019/12/09 |3,066,705 2018/06/07 |PCT/JP2018/021937|- - T—2N—XDIEEF5 |2038/06/07
%
9 |China Granted|2019/12/06 [201880037996.X |2018/06/07 |PCT/JP2018/021937(2024/08/27 |ZL201880037996.X | T — % N — X M #EEE75 (2038/06/07
)
10 |Korea Granted|2020/01/06 |10-2020-7000383 [2018/06/07 |PCT/JP2018/021937|2023/09/27 [10-2586167 T— AR N—ZXNDIEEETT |12038/06/07
D
%
11 |USA Pending|2019/12/06 |16/620,415 2018/06/07 |PCT/JP2018/021937 |- - T—2N—XDIEEETF |2038/06/07
b
%
13 |China Pending|2023/05/11 {202310530957.6 |2018/06/07 |PCT/JP2018/021936|- - BERILIE S R T L 2038/06/07
14 |China Pending|2023/05/11 {202310529501.8 |2018/06/07 |PCT/JP2018/021936|- - BIRAES R 7 LA 2038/06/07
18 |Europe |Pending|2024/05/23 (24177652.5 2018/06/07 |PCT/JP2018/021937|- - T—2N—XDIEEEF; |2038/06/07
)
=
19 |Germany |Granted|2024/07/03 [202024103643.3 |2018/06/07 |PCT/JP2018/021937(2024/08/05 [202018006933.7 |7 —4%2 X— X D& |2028/6/30

%
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1. We understand that XM owns GINSMS Inc., a company listed in Toronto Stock Exchange and its

subsidiaries, are engaged in messaging and software business; and Xinhua Mobile (HK) Limited, is
engaged in intellectual property licensing business.

2. XM Group currently owns software applications that measure physical activities of the human body, and
monitor blood glucose and HRV.

3. Proforma:

e 30.6.2024 results from latest QSR filing https:/ /disclosure2.edinet-fsa.go.jp/ WZEK0040.aspx?5100U704,,1

e Assume 2024 full year loss is as forecasted from TDNET filing https:/ /finance-frontend-pc-
dist.west.edge.storage-yvahoo.jp/disclosure /20240813 /20240813570804.pdf

e Assume the book value of the shares of XM is JPY0.

e Assume no change in other figures.

4. Rounded to million

5. Source: https:/ /www.verifiedmarketresearch.com/product/heart-rate-variability-analysis-system-

market/

The Global Heart Rate Monitor Market is projected to grow from USD13,288.5 million in 2024 to
USD19,783.25 million by 2032, expanding at a CAGR of 5.1% from 2024 to 2032.
Source: https:/ /www.credenceresearch.com/report/heart-rate-monitor-market

6. https:/ /practiceguides.chambers.com/ practice-guides/medical-cannabis-cannabinoid-regulation-
2024 /japan/trends-and-developments

7. “H.a.N Group” includes all companies owned by Ren in this proposal.

8. Ren is the former director/CEO of Beat and former director GINSMS Inc.
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This is to certify that, in accordance with the Patent Act, a patent for the
invention has been registered at the Korean Intellectual Property Office.
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= Bundesrepublik Deutschland

Urkunde

Uber die Eintragung des
Gebrauchsmusters Nr. 20 2018 006 933

Bezeichnung:
Informationsverarbeitungssystem, Datenbank und computerlesbares Medium

IPC:
A61B 5/02

Inhaber/Inhaberin:

Smart Beat Profits Limited, Hong Kong, CN

Tag der Anmeldungb:
07.06.2018

Abzweigung aus:
EP 18 81 3186.6

Tag der Eintragung:
05.08.2024

Prioritat:
07.06.2017 JP 2017112879

Die Prasidentin des Deutschen Patent- und Markenamts

Eva Schewior

Minchen, 05.08.2024

Die Voraussetzungen der Schutzféhigkeit werden bei der Eintragung eines Gebrauchsmusters nicht geprift.
Den aktuellen Rechtsstand und Schutzumfang entnehmen Sie bitte dem DPMAregister unter www.dpma.de.



	株主提案の受領に関するお知らせ_20241111(2)[1].pdf
	Shareholders proposal XM 2024.11.8.
	Shareholders proposal XM 2024.11.8_JP_

