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SHAREHOLDERS’ PROPOSAL
August 20, 2026

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 (collectively “H.a.N Group”)

Dear Board of Directors,

1. PROPOSE FOR DEBT EQUITY SWAP AND TO SUBSCRIBE UPTO 100,000,000
STOCK ACQUISITON RIGHTS

We highly value Beat's strategic pivot toward adopting and systematically accumulating
Bitcoin and BTC-related ETFs (“BTC”) as its primary treasury asset. To protect our
shared interests, reduce Beat’s debt overhang, and empower management to accelerate
the execution of its Bitcoin acquisition strategy, we—as shareholders—respectfully
submit this proposal to the Board. We propose a direct debt restructuring and strategic
investment framework of at least approximately JPY2.1 billion®.

Since the previous shareholder proposal submitted on July 10, 2025 (“Previous 2025
Proposal”), we have provided a JPY5 billion revolving bond facility (“Multi-Series BTC
Bond”) and subscribed to a portion of the 45,000,000 stock acquisition rights (“SAR1”)
in December 2025. However, Beat’s current share price has declined significantly which
currently impedes the exercise of SAR1 and Beat’s debt level has also increased. We feel
that the previous proposal does not fully address Beat’s current issues, we therefore wish
to withdraw Section 3(b) the issuance of 2nd Stock Acquisition Rights (“SAR2”) of the
Previous 2025 Proposal.

Moreover, in light of the recent fluctuations in the HK$/JPY exchange rate, we wish to
withdraw our previous shareholder proposal submitted on July 16, 2026 (the “Previous
2026 Proposal”). As these currency movements may, in certain instances, cause the DES
conversion price of JPY2 to fall below the par value of HK$0.1, we are submitting this
new proposal as a replacement.

1. Using most recent share price of JPY13 on August 19, 2026
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In order to address Beat’s current issues, we hereby propose the issuance of 400,000,000
ordinary shares by debt equity swap (“DES”) at conversion rate of HK$0.1 per share,
alongside the issuance of 100,000,000 moving-strike stock acquisition rights (“SAR(s)”)
with 0% discount (“MSW?”), convertible into 272.7% of the total outstanding shares on a
fully diluted basis, subject to later approval by shareholders at an extraordinary general
meeting of shareholders (“EGM”).

Since the current market price sits far below the floor exercise price, SAR1 cannot
realistically be exercised, limiting Beat’s fundraising capacity. Additionally, because the
0% discount MSW is much better for Beat than the 6% discount SAR1, we request Beat
to promptly buy back the remaining 43,700,000 SAR1 balance issued to Ren and Cantor
on 23 December 2025. Contingent upon buy back of the SAR1 and the issuance of
ordinary shares through DES, Ren commits to extending Beat’s HK$200 million credit
facility for an additional six months.

2. CURRENT SITUATION OF BEAT

Beat has announced plans to increase its investment in cryptocurrencies —specifically
Bitcoin and/ or its Exchange Traded Fund —from JPY1 billion to JPY5 billion. To date,
Beat has deployed approximately JPY2.9 billion in BTC, leaving an unfulfilled funding
gap of JPY 2.1 billion to meet its stated target.

Ren has provided Beat with a credit facility of USD25.6 million (JPY4.1 billion), of which
Beat has drawn down USD18.0 million (JPY2.9 billion), leaving a balance of USD7.6
million (JPY1.2 billion) available for withdrawal. Ren has also extended a Multi-Series
BTC Bond facility of up to JPY5 billion (USD31.3 million) to Beat, but certain issuance
conditions could not be fulfilled at the moment2.

Beat issued 45,000,000 moving-strike SAR1 in December 2025. However, the floor
exercise price of the SAR1s is significantly higher than the current market price, it is
unlikely that holders will further exercise any rights at the moment. As a result, Beat
cannot issue additional bonds at this time, as a key bond issuance condition has not been
met —specifically, that the total funds raised from the exercise of SARs must be no less
than 75% of the notional value of the outstanding bonds. We therefore request Beat to
buy back the SAR1 and issue new moving-strike SAR with 0% discount to market price
as mentioned in Section 3(b).

To break this deadlock, Beat must proactively reduce its debt liabilities and generate
fresh capital to fund its primary treasury asset strategy via debt equity swap and
alternative stock acquisition structures.

2. Use exchange rate of USD1 =JPY160
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3. DETAILS OF PROPOSAL

We propose issuance of MSW together with DES. In case item 3(a) DES is not approved
by shareholders, we will not subscribe for the MSW.

We request item 3(a) DES, to be put to the shareholders’ meeting for voting first. If Item
3(a) DES is passed, the meeting will then proceed to vote on item 3(b) MSW. If Item 3(a)
DES fails to pass, no vote will be taken on item 3(b) MSW.

(a) DEBT EQUITY SWAP

We propose Beat to issue following ordinary shares by debt equity swap to Ren and/ or
entities nominated by Ren with total consideration of approximately JPY800 million,
subject to a special resolution of shareholders of Beat. Upon buy back of the SAR1 and
issuance of such ordinary shares, Ren commits to extend the HK$200 million credit
facility granted to Beat for another 6 months.

1. Number of Ordinary Shares
to be Issued

400,000,000 (218.2% of current total issue shares)

2. Issue Price

HK$0.1 per share **

3. Expected Amount of funds
to be raised

JPY800 million (around USD5 million),
all paid-in by means of DES

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. Commitment by Ren

Ren commits to extend the HK$200 million credit
facility granted to Beat for another 6 months, i.e.
expiry date to be extended to September 29, 2027,
contingent on no change in the Board of Directors
of Beat during the period of credit facility.

6. Allotment method and

Third party allotment,

allottee allot to a party/parties of H.a.N Group and/or
entities nominated by H.a.N Group
7. Others Issuance subject to approval by Beat's

shareholders.
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** Based on publicly announced information of Beat, we estimated Beat’s net asset value
per share at year end is about JPY2.5, we therefore proposal a DES at HK$0.1 (par
value of ordinary share, roughly JPY?2).

No. of Net asset
outstanding value /
USD JPY shares share
ias
2025Q4 net asset 7,947,000 1,271,520,000 183,335,578 6.94
2026 net loss (5,082,000) (813,120,000)
2026Q4 net asset 2,865,000 458,400,000 183,335,578 2.50
Note:

- use exchange rate of USD1 = JPY160
- assume the forecasted 2026 net loss is same as change in net asset

(b) MOVING-STRIKE STOCK ACQUISITION RIGHTS WITH 0% DISCOUNT

Should the Item 3(a) DES proposal be approved by shareholders of Beat at the coming
EGM, we propose Beat to issue following moving-strike stock acquisition rights with 0%
discount to Ren and/ or entities nominated by Ren, targeting an estimated cash injection
of JPY1.3 billion3 through a special resolution of shareholders of Beat in the same EGM.
While 0% discount stock acquisition rights technically only require an ordinary
resolution under standard corporate governance, utilizing a special resolution adds a
critical layer of protection for minority shareholders’ interests by demanding a higher

approval threshold.

1. Number of Stock Acquisition
Rights to be Issued

100,000,000 (54.5% of current total issue shares)

2. Issue Price

the fair value of the MSW based on valuation

report
3. Conversion ratio of SAR: 1 MSW to 1 ordinary share
4. Exercise Period 3 years

5. Exercise Price

The exercise price of MSW to be reset to 100% of
the prior day closing price of Beat shares

3. Using most recent share price of JPY13 on August 19, 2026
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6. Expected Amount of funds | Issue Amount:
to be raised Issue Price x 100,000,000 shares, by cash

Estimated Exercise Amount:

JPY1,300,000,000

(around USDS8,125,000, using latest closing price

of JPY13), by cash
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

8. Allotment method and Third party allotment,
allottee allot to a party/parties of H.a.N Group and/or
entities nominated by H.a.N Group
9. Others e Jssuance subject to obtaining shareholders’

approval at Beat's shareholders’ meeting;

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

e Transferable upon approval by the Board,
without unreasonable delay, withholding or

denial.
4. DETAILS OF REN
1. | Name: Lian Yih Hann
2. | Address: North Point, Hong Kong
3. | Occupation: Businessman
4. | Relationship with Beat e shareholder, beneficially holding 22.9%,
e chairman of BTC Treasury Board,
e director of Fame Rich group

5. REASON FOR PROPOSAL

a) DEBT RESTRUCTURING AND SOLVENCY
Given Beat’s high indebtedness and sustained operating deficits, the company lacks
the capacity for short-term debt settlement. A DES is the most effective instrument at
this juncture to restructure debt. By converting debt to equity, Beat enhances its capital
position and addresses delisting concerns.
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b) CAPITAL GENERATION
Existing SAR1s are “out of the money”, rendering them ineffective for immediate
capital raising. New funding is essential to sustain Beat’s cryptocurrency investment
strategy. Approving the MSW proposal will provide additional, non-repayable funds.
This flexible capital will support both debt reduction and growth.

) STRATEGIC ALIGNMENT AND FAVORABLE TERMS
The MSW feature a 0% discount to market price. We offer these highly attractive terms
to demonstrate our strong confidence in Beat’s prospects and to align our interests
with its success. In return, the Beat benefits from low-cost financing without
immediate dilution or upfront cash outlay.

d) WHY BEAT?
As the only Cayman Islands company listed on the Tokyo Stock Exchange with
Bitcoin as its primary treasury asset, Beat benefits from a tax status that exempts it
from capital gains tax on BTC investment profits. This stands in stark contrast to

Japanese individual crypto investors, who are subject to a maximum capital gains tax
rate of 55%?*.

e) WHY NOW?
During the ongoing 2026 U.S.-Israel-Iran war, Bitcoin has evolved from a passive
inflation hedge into a vital geopolitical financial tool. For citizens and nation-states,
it serves as a critical mechanism to bypass economic sanctions, protect wealth from
domestic inflation, and settle strategic international trade tolls, while functioning as
an unfreezable, politically neutral sovereign reserve asset. This real-world utility
during the Middle East crisis — validated by Iran forcing Strait of Hormuz shipping
tolls to be paid in cryptocurrency amid a newly reinstated U.S. naval blockade —
underlines why Beat must aggressively accelerate its accumulation strategy. By
purchasing discounted Bitcoin during recent war-driven market dips, Beat can
drastically lower its corporate dollar-cost average and insulate its corporate treasury

against the inevitable monetary degradation and currency debasement triggered by
global warfare.

4. Cryptocurrency is viewed as property and is taxed in Japan as miscellaneous income, under the Payment
Services Act (PSA) and the Financial Instruments and Exchange Act (FIEA), meaning crypto can be taxed at
up to 55%. Therefore, it is more tax-efficient for Japan investors to invest in Beat than buy BTC directly.
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6. USE OF PROCEEDS

We propose that the proceeds from the issuance and exercise of MSW should be used as
follows:

MOVING-STRIKE STOCK ACQUISITION RIGHTS (MSW)

1. | Investment Business: Around 45% of the cash raised after deduction of
working capital, investment in cryptocurrencies
including Bitcoin and its exchange traded funds

3 | Repayment of bond Around 55% of the cash raised after deduction of
and/or loans: working capital, repayment part of outstanding
bonds and/ or loans
4. | Working Capital: HK$20,000,000

We would like to commence discussions with management at the earliest opportunity
regarding the details of the fund usage.

7. 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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Godspeed,

Had

Lian Yih Hann

anl

Prime Beauty Limited

[-l A.

Here And Now Holdings Limited

o N

Han Group Limited

H.aN

Smart Beat Profits Limited
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