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SHAREHOLDERS’ PROPOSAL
November 20, 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

In response to Beat's request to exercise all stock acquisition rights issued on April
30, 2024 (“Current SARs”) as soon as possible, in order to start its investment
business 1, Ren has exercised about JPY1,000,000,000 in Current SARs on Nov 18,
2024 2.

In order to further support Beat to start its investment business, from the date of
this Proposal, we shall ensure that all the remaining Current SARs in the amount
of about JPY1,300,000,000 shall be exercised by the end of this year.

Further, as Beat is one of the few foreign investment firms listed on the Tokyo
Stock Exchange, we feel that it is in a unique position to benefit investors in Japan
through successful investments globally. We believe there will be superior returns
from investing into 4 areas of high growth: Artificial Intelligence, Biotechnology,
Space Technology and Intellectual Property. In light of the respective sizes of such
high growth areas, we expect such investment activities to require substantial
funding.

Therefore, as shareholders of Beat, we hereby respectfully present to the Board
this proposal of us investing into Beat in the amount of JPY50,000,000,000. We
hope this transaction would form a foundation for Beat to eventually become a
very unique and powerful force in the universe of investment. We request Beat to
hold a shareholders” meeting as soon as possible to approve this transaction.
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2. DETAILS OF PROPOSAL

ISSUANCE OF ORDINARY SHARES AND STOCK ACQUISITION RIGHTS
AMOUNTING TO JPY50,000,000,000 IN TOTAL

We propose Beat to issue following ordinary shares and stock acquisition rights
(“SAR(s)”) to Ren or entities controlled by Ren with total consideration of
JPY50,000,000,000 (“Third Party Allotment”).

a) ORDINARY SHARES

1. Number of ordinary shares to| JPY5,000,000,000 divided by the Issue Price
be issued
2. Issue Price the last business day closing price on Tokyo
Stock Exchange before the date of Beat's
Board meeting to approve the issuance
3. Amount of funds to be raised | JPY5,000,000,000
4. Allotment Date the date when Beat’s Board meeting is held
to approve the issuance within one month
from the date of Beat’s shareholders” meeting
to be held and which approves this Proposal
5. Allotment method and Third party allotment,
allottee allot to Ren or entities controlled by Ren
6. Others Issuance subject to obtaining shareholders’
approval by a simple majority vote at Beat’s
shareholders’ meeting

b) STOCK ACQUISITION RIGHTS

1. Number of Stock Acquisition | JPY45,000,000,000 divided by the Exercise
Rights to be Issued Price of SARs
2. Issue Price the fair value of the SAR based on valuation
report
3. Conversion ratio of SAR: 1 SAR to 1 ordinary share
4. Exercise Price the last business day closing price on Tokyo
Stock Exchange before the date of Beat's
Board meeting to approve the issuance
5. Exercise Period 3 years
6. Amount of funds to be JPY45,000,000,000
raised
7. Allotment Date the date when Beat’s Board meeting is held
to approve the issuance within one month
from the date of Beat’s shareholders’” meeting
to be held and which approves this Proposal
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8. Allotment method and Third party allotment,
allottee allot to Ren or entities controlled by Ren
9. Others e [ssuance subject to obtaining shareholders’

approval by a simple majority vote at Beat’s
shareholders” meeting;

e Buy back clause: Beat has option to buy
back all or part of the SARs, from the
allotment date of the SARs to 1 month
before the expiration of the Exercise Period,
at same price of the original Issue Price;

¢ Allottee commits to exercise all the SARs
during the Exercise Period, with minimum
exercise amount of JPY10,000,000,000 for
every year, and in any event, a total of
JPY45,000,000,000 by the end of the
Exercise Period;

e Transferable upon approval by the Board,
without unreasonably delay, withhold or

deny
3. DETAILS OF REN
1. | Name: Lian Yih Hann
2 Address: North Point, Hong Kong
3. | Occupation: Businessman
4. | Relationship with Beat Shareholder of Beat, beneficially holding 83.55%;
director of Fame Rich group

4. REASON FOR PROPOSAL

a) We understand that Beat’s current business is not profitable and Beat needs
money for working capital and further investment in current and new
businesses.

b) On Nov 13, 2024, Beat announced that it expected the exercise of the Current
SARs in the future will enable Beat to raise the funds necessary for their
business and further increase Beat’s net assets 3.
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c) On Nov 15, 2024, Beat further announced that it had suggested Ren to exercise
Current SARs with JPY1,000,000,000 exercise amount and to exercise the
remaining Current SARs as soon as possible, that would give Beat the funds
needed to start investment business. Ren has agreed to the suggestion 1.

d) On Nov 18, 2024, Ren exercised 2,900,000 Current SARs with exercise amount
of JPY1,045,160,000, with 3,595,500 Current SARs remaining 2.

e) On Nov 20, 2024, starting from the date of this Proposal, Ren will ensure that
the remaining unexercised Current SARs with exercise amount of
JPY1,295,818,200 be fully exercised before this year end.

f) Once all the Current SARs are fully exercised, Beat will have raised JPY2,341
million. According to Beat’s expected use of fund, it could use about JPY733
million for working capital and about JPY425 million for investing in new
business by December 2025 4. However, Beat may not have sufficient funds
from late 2025 onwards.

g) In coming few years, with the funding from the issuance of new shares and
exercise of SARs according to this Proposal, Beat could procure funds necessary
for operation and have sufficient funds to invest in high growth and expected
profitable businesses like Al, biotechnology, space technology and intellectual
property. In light of the respective market size of these high growth areas as
described below, we expect investment in such high growth areas would
require substantial funding.

. USE OF FUNDS

We propose that the proceeds from the issuance of the Ordinary Shares and the
exercise of SARs should be spent as follows:

a) Ordinary Shares of JPY5,000,000,000

1. | New businesses: 40% of the JPY5,000,000,000 should be
invested into Al, biotechnology, space
technology and intellectual property related
businesses

2. | Working Capital and 60% of the JPY5,000,000,000
other investment of Beat:
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b) SARs of JPY45,000,000,000

1. | New businesses: 40% of the JPY45,000,000,000 should be
invested into Al, biotechnology, space
technology and intellectual property related
businesses

2. | Working Capital and 60% of the JPY45,000,000,000
other investment of Beat:

We would like to start discussion with management as soon as possible regarding
the details of the usage of funds.

6. ARTIFICIAL INTELLIGENCE MARKET 3

The market for artificial intelligence (“Al”) is anticipated to experience
substantial expansion, ascending from a value of USD 214.6 billion in 2024 to
a substantial worth of USD 1,339.1 billion by the year 2030, at a 35.7% CAGR
during forecast period.

Al Market is driven by significant advancements in computation power and
data availability, which enable more sophisticated Al algorithms and models.
Governments worldwide, particularly in regions like Asia Pacific, are heavily
investing on Al research and development for innovation. The rapid digital
transformation across various industries such as finance, healthcare,
manufacturing and retail demands Al solutions to enhance: decision-making,
efficiency and customer experience/service.

7. BIOTECHNOLOGY MARKET

On the basis of technology, the global biotechnology market is segmented into
tissue engineering and regeneration, deoxyribonucleic acid (DNA)
sequencing, cell-based assays, fermentation, polymerase chain reaction (PCR)
technology, chromatography, nanotechnology, and others.

The global biotechnology market size was USD 1.38 trillion in 2023, calculated
at USD 1.55 trillion in 2024 and is expected to reach around USD 4.25 trillion
by 2033, growing at a CAGR of 11.8% from 2024 to 2033. Asia Pacific has
contributed the highest market share of 23.99% in 2023. The biotechnology
market is driven by rising chronic prevalence, consumers shift towards
personalized medicine, and R&D projects®.
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e The biotechnology market in Asia Pacific is expected to reach revenue of USD
916 billion by 2030. A compound annual growth rate of 18.2% is expected of
biotechnology market in Asia Pacific from 2024 to 20307.

8. SPACE TECHNOLOGY MARKET 8

e Space technology market can by classified:

» by type: space vehicles, space stations, orbital launch vehicles, deep-space
communication, in-space propulsion and others;

» by end use: government, military, commercial; and

» by application: navigation and mapping, meteorology, disaster
management, satellite communication, satellite television, remote sensing,
science and engineering, earth observation, military and national security
and others.

e The global space technology market size was valued at USD 443.20 billion in
2023 and is anticipated to reach around USD 916.85 billion by 2033, growing
at a CAGR of 7.54% from 2024 to 2033. Advancements in satellite technology,
launch vehicles, and space exploration missions by commercial players,
alongside government agencies, are actively contributing to the expansion of
this market hence, aiding in the rapid growth of the space technology market.

9. OTHERS

While it is our intention to vote for the proposed resolution for approval of
proposed third party allotment 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.
The terms of this Proposal may change depending on our discussion with the
management of Beat.

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

Had

Lian Yih Hann

anl

Prime Beauty Limited

Ha

Here And Now Holdings Limited

1a N

Han Group Limited

H.an

Smart Beat Profits Limited
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1. Source: Beat’s announced dated Nov 15, 2024: (4:3R) M TIREOZSEICE T HMSHH
https://beatholdings.com/press-releases/pdf/2024/20241115.pdf

2. Source: Beat’s announced dated Nov 18, 2024: S RV T EX T TH LI EBAKTOEEICHT S
HH5E https://beatholdings.com/press-releases/pdf/2024/20241118.pdf

3. Source: Beat’s announced dated Nov 13, 2024: Fi5435E % (4EEEXE) ~OEFESIZ@IT-5TE
D HEIR DU T https://beatholdings.com/press-releases/pdf/2024/20241113_02.pdf

4. Source: Beat’s announced dated Feb 19, 2024: £=F2|Y (Fv P - TIOAFT4 - XAJwv7) (&
DR RUFHTOEDRET. T ICEFEXTRVEIERT THIEEKRTIOES)CEH
G 3 EH S https://beatholdings.com/press-releases/pdf/2024/20240219_01.pdf

5. Source: https://www.marketsandmarkets.com/Market-Reports/artificial-intelligence-market-
74851580.html

6. Source: https://finance.yahoo.com/news/biotechnology-market-size-growth-usd-
155500333.html?fr=sycsrp_catchall

7. Source: https://www.grandviewresearch.com/horizon/outlook/biotechnology-market/asia-pacific

8. Source: https://www.precedenceresearch.com/space-technology-market
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