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August 24, 2018 

 

Dear Sirs, 

   

Name of the Company: Beat Holdings Limited 
(URL: https://www.beatholdings.com) 

Representative: Chief Executive Officer, 

Lian Yih Hann 

（TSE Second Section Code Number：9399) 

Inquiries to: Corporate Development and Planning Division Manager, 

Yuta Takayama 

         （TEL: Tokyo 03-4570-0741) 

 

 

Announcement of Extraordinary General Meeting of Shareholders 
 

Beat Holdings Limited (“Company”) announced in our press release “Setting the Record Date of the 

Extraordinary General Meeting of Shareholders” dated June 8, 2018 that we decided the record date of 

the Extraordinary General Meeting of Shareholders of the Company (“EGM”) to be June 23, 2018, 

and disclosed in our press release ““Follow-up 4” Request from Shareholders to Hold Extraordinary 

General Meeting of Shareholders” that we will announce the date, time, venue, agendas and others of 

the EGM once we fix them. 

 

Today the Company announces that the board of directors of the Company decided the date, time, 

venue and matters to be resolved at the EGM as follows. 

 

In accordance with Cayman law, registered shareholders whose names appear on the Company’s 

register of members on June 23, 2018 are permitted to attend and vote at the EGM.  Beneficial 

shareholders who held shares through a clearing system such as Japan Securities Depository Center, 

Inc. of the record date on June 23, 2018 are permitted to vote (select yeas and nays for each agenda) 

through sending back the exercise voting card to be sent to beneficial shareholders on a later day, 

attend at the EGM and ask questions provided that they first verify themselves as a beneficial 

shareholder as of June 23, 2018 (record date) by presenting their official identity card and this Notice 

of Extraordinary General Meeting together with the envelope in which this Notice was enclosed at the 

entrance to the meeting.  

 

1. Date and time  October 5, 2018 (Friday) at 9 a.m. (Tokyo time) 

 

2. Place   “Room C”, Belle salle Roppongi Conference Center,  

    Sumitomo-Fudosan Roppongi Grand Tower, 9F, 

    3-2-1 Roppongi Minato-ku Tokyo, Japan 

3. Agenda for the meeting 

 

Matters to be resolved 

 
< Proposed by Shareholders (Item No. 1) > 

Item No. 1    - To approve Capital and Business Alliance Proposed by Shareholders – Noah Ark 
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Technologies Limited and Others 

 
< Proposed by the Company (Item No. 2 and Item No. 3) > 

Item No. 2   -  To authorize the Board of Directors to Issue New Shares and Stock Acquisition Rights 

to Wowoo by Third Party Allotment based on Capital and Business Alliance with 

Wowoo 

 

Item No. 3   -  To authorize the Board of Directors to Issue Stock Acquisition Rights to Macquarie by 

Third Party Allotment based on MOU with Macquarie 

 

AGENDA AND THE REFERENCE MATERIAL:  

 

Background of Placing Item No. 1 to Item No. 3 

 

The Company would like to utilize intellectual properties held by the Group (Xinhua Mobile Limited, 

a wholly owned subsidiary of the Company, which has been granted the license of two patents 

invented by the current CEO, Mr. Lian Yih Hann, and obtained through his company, regarding data 

base construction method and database information processing system) and others to develop new 

crypto messenger and wallet service (“Crypto Messenger & Wallet”) and ecosystem using blockchain 

technology which could store and manage mental, health and medical areas (“Universal Health 

Blockchain Ecosystem”) and set these business as one of our core business in the future. However, as 

we have to make a certain level of investment including hiring new engineers to develop such business, 

we had been discussing with several potential candidates of capital and business alliance to develop, 

deploy and expand such new business. 

 

Under this circumstance, on June 7, 2018, the Company received a request from our shareholders, 

namely Noah Ark Technologies Limited (“Noah”), Mr. Rafael Reyes, Ms. Tugbo Flora Sampaga, Mr. 

Mendoza Guido Castillo, Mr. Antiola Gil Arnaiz and Mr. Tariman Lemuell SampagaInto (collectively 

“Noah Group”) to hold an EGM and a proposal on capital and business alliance, issuance of new 

shares and stock acquisition rights, and others (“Old Noah Proposal”) is to be resolved at the EGM.  

 

After receiving Old Noah Proposal, we have continued our discussions with original candidates of 

capital and business alliance, and on July 10, 2018 we entered in an agreement with Wowoo Pte. Ltd. 

(“Wowoo”) on capital and business alliance and to issue new shares and stock acquisition rights to 

Wowoo by third party allotment (“Wowoo Capital & Business Alliance”) as in Item No.2. 

 

On July 23, 2018, we have received a new proposal from Noah Group (“Noah Proposal”) on capital 

and business alliance, and issuance of new shares and stock acquisition rights (“Noah Capital & 

Business Alliance”) to be resolved at the EGM as in Item No. 1. On August 8, 2018, Noah informed 

the Company that they would like to withdraw Old Noah Proposal dated June 7, 2018. Therefore, for 

shareholders’ proposals received, we only have to resolve Noah Proposal received on July 23, 2018 as 

in Item No.1. 

 

In case neither proposal of Noah Capital & Business Alliance nor Wowoo Capital & Business 

Alliance could obtain shareholders’ approval, the Company has to proceed with developing its new 

business of Crypto Messenger & Wallet and Universal Health Blockchain Ecosystem by itself for a 

while, and needs to raise fund for such. Therefore, the Company had been looking for other chances of 

fund raising to develop new business by itself as an alternative plan. On August 23, 2018, we signed a 

memorandum of understanding (“MOU”) with Macquarie Bank Limited (“Macquarie”) regarding 

issuing new stock acquisition rights to Macquarie by third party allotment (“Macquarie Proposal”) as 

in Item No. 3. Unlike proposals of Noah Capital & Business Alliance and Wowoo Capital & Business 

Alliance, Macquarie Proposal is fund raising without business alliance, and the Company positions it 
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as an alternative plan in case none of the proposals of capital and business alliances could obtain 

shareholders’ approval. 

 

As each proposal of Noah Capital & Business Alliance, Wowoo Capital & Business Alliance and 

Macquarie Proposal is expecting large scale fund raising by issuance of ordinary shares and/or stock 

acquisition rights (“SAR(s)”) by way of third party allotment, which is material that substantially 

affects the future of the Company, and as the dilution rate of each is large, to decide whether the 

Company should  select one of these proposals or not, considering procedures to confirm the intention 

of shareholders, and as we thought it would be appropriate to confirm the intention of shareholders 

regarding the reasonableness of the third party allotment to be implemented by the selected proposal 

and appropriateness of its conditions, we have decided to bring this to the EGM. 

 

Opinion of the Board of Directors of Item No. 1 to Item No. 3 
 

As a result of prudent examination by the Board of Directors of the Company (the “Board”) of 

proposals of Noah Capital & Business Alliance and Wowoo Capital & Business Alliance, the Board 

think as we could expect direct synergy with Wowoo as they own expertise and know-how in the area 

of medical care ecosystem, while the Board think there are few expertise, know-how and others which 

we could expect direct synergy with Noah, and considering other conditions, the Board think Wowoo 

Capital & Business Alliance may contribute more to increase the value of the Company, and the Board 

would like to ask shareholders to approve Item No. 2 regarding the proposal of Wowoo Capital & 

Business Alliance. 

 

In case Item No. 2 regarding the proposal of Wowoo Capital & Business Alliance could not obtain 

approval from shareholders, the Board considers it is better for the Company to leave open the 

opportunity for us to ally with other third party corporations where we could expect synergy 

depending on future needs and to develop and deploy its new business by itself for a while, rather than 

ally in capital and business with Noah where we could not expect direct synergy. Therefore, in case 

shareholders do not approve Item No.2 regarding the proposal of Wowoo Capital & Business Alliance, 

the Board would like our shareholders to approve Item No.3 regarding Macquarie Proposal on fund 

raising to enable the Company to develop and deploy its business by itself for a while. 

 

In case Item No. 1 regarding Noah Capital & Business Alliance has been approved by shareholders, 

Mr. Lian Yih Hann, the CEO of the Company is intending to resign from his post and leave the 

Company. 

. 

Method to Vote for Item No. 1 to Item No. 3 

 

Each of proposal of Noah Capital & Business Alliance, Wowoo Capital & Business Alliance and 

Macquarie Proposal contemplates large scale fund raising by issuance of ordinary shares and/or stock 

acquisition rights by way of third party allotment, and the content of the proposals are mutually 

exclusive. Therefore, the Board would like to ask shareholders to consider and, if thought fit, 

approve one of Item No. 1, Item No.2, or Item No. 3, one of or none of them regarding large scale 

fund raising by issuance of ordinary shares and/or stock acquisition rights by way of third party 

allotment.  

    

Item No. 1 proposed by our shareholders Noah Group will be presented to the meeting for voting first, 

and subject to Item  No. 1 not being passed, the meeting will proceed to vote for Item No. 2 or Item 

No. 3 that are proposed by the Company. Therefore in case Item No. 1 is passed, the meeting will not 

proceed to vote on Item No. 2 and Item No. 3 proposed by the Company. 
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In case Item No. 1 proposed by shareholders is not passed, Item No. 2 regarding the proposal of 

Wowoo Capital & Business Alliance will be proposed first and, only if that proposal has not been 

approved will shareholders be asked to consider and vote on item No.3, the Macquarie Proposal. 
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< Proposed by Shareholders (Item No. 1) > 
 

Item No. 1 had been proposed jointly by our shareholders, Noah (Number of voting rights held: 

3,999,900), Mr. Rafael Reyes Ms. Tugbo Flora Sampaga, Mr. Mendoza Guido Castillo, Mr. Antiola 

Gil Arnaiz and Mr. Tariman Lemuell SampagaIn (Number of voting rights held by each: 20). 

 
Item No. 1  -  To approve Capital and Business Alliance Proposed by Shareholders – Noah Ark 

Technologies Limited and Others 

 

This Item, is for the shareholders to resolve the following proposal which had been proposed by Noah 

Group. 

 

1.  Capital Alliance 

Noah proposes to subscribe to a private placement of 5,000,000 new ordinary shares ("New Noah 

Shares”) and 10,000,000 stock acquisition rights (“New Noah SARs”) of the Company with terms 

below. 

 

     New Noah Shares: 

Number of new shares to be 

issued : 

5,000,000 shares 

Share type : Ordinary shares 

Issue price per share : 115% of the closing price of shares of the Company 

on the day prior to the signing of the Capital 

Alliance Agreement ("CAA”), up to JPY 9,000 per 

ordinary shares 

Investment Amount : 

(5,000,000* Issue price) 

Up to JPY45,000,000,000 

 

     New Noah SARs: 

Number of new SARs to be 

issued : 

10,000,000 

Type of new SARs : one New Noah SARs to be converted into one 

ordinary share upon payment of exercise price for 

one New Noah SARs 

Exercise Price per new SAR : 125% of the closing price of the ordinary share of 

the Company on the day prior to the signing of the 

CAA, up to JPY9,783 

Exercise Period : 1 year from the allotment date 

Issuance Price : Fair market value to be determined by the Board of 

the Company 

 
Usage of Proceeds: 

 1. Development of operation and global deployment of crypto messaging platform. 

 2. Development of Blockchain 3.0 ecosystem. 

 
2. Business Alliance (“Noah Business Alliance”) 

In addition to the funding provided through capital alliance, upon the Company’s request, Noah 

shall provide project funding to the Company of up to USD100,000,000 (JPY11,000,000,000) for 

the developing the following business: 

 



 
 

6 

(1). Crypto messaging platform: Noah shall support the development and deployment of Beat’s 

crypto messenger with the Noah Ark Wallet. 

(2). Blockchain Ecosystem: Noah shall support the development and operation of Beat’s health 

blockchain ecosystem with Noah expertise and investments in block chain technology 

applications. 

 

30% of the operating profits generated from such project funding shall be due to Noah. 

 

If in the future, the Company or its group companies, intends to conduct an Initial Coin Offerings 

(“ICOs”) in Singapore or other jurisdictions where ICO is legal, based on its business in crypto 

messaging platform or healthcare blockchain ecosystem, Noah shall use its best efforts to provide 

support for the ICO, including investing in such ICO of up to USD50,000,000 (JPY5,500,000,000). 

 

 

It is proposed that the shareholders consider and, if thought fit, approve the issuance of New Noah 

Shares and New Noah SARs to Noah and Noah Business Alliance with Noah by ordinary resolution 

(Note 1). 

 

(Note 1) “ordinary resolution” means a resolution when it has been passed by a simple majority of 

votes cast by such shareholders as, being entitled so to do, vote in person or, in the case of 

any shareholder being a corporation, by its duly authorised representative or, where proxies 

are allowed. 

 

(Note 2) The foreign currency exchange rates used in this Item No. 1 by Noah Group is USD1.00 = 

JPY110.00. 

 

 

< Proposed by the Company (Item No. 2 and Item No. 3) > 

 

Item No. 2  - To Authorize the Board of Directors to Issue New Shares and Stock Acquisition 

Rights to Wowoo by Third Party Allotment based on Capital and Business 

Alliance with Wowoo  

 

This Item proposes to authorize the Board to issue ordinary shares (“New Wowoo Shares”) and stock 

acquisition rights (“New Wowoo SARs”) in the way of third party allotment to Wowoo as outlined 

below. 

 

As stated above in “Method to Vote for Item No. 1 to Item No. 3”, this Item would be voted only in 

case Item No. 1does not pass, and would not be voted in case Item No. 1 passes.  

 

1.  New Wowoo Shares 

Number of shares : 5,000,000 shares (15.69% of total number of shares outstanding) 

(Note) 

Share type : Ordinary shares  

Date to Resolve 

Issuance : 

The business day following the EGM 
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Issue price per share : 110% of the weighted average of the closing market price of a 

share on the Tokyo Stock Exchange for the one week period 

commencing on the day that is two weeks before the day of the 

EGM and ending on the day that is one week before the day of the 

EGM, in cash and in Japanese yen, but in any case shall not be 

exceed a maximum share price of JPY6,600. 

Paid-in Date : The business day following the EGM (or on the effective date of 

the registration statement under the Financial Instruments and 

Exchange Act if required) 

Conditions Precedent : The issuance of the New Wowoo Shares shall be subject to: 

 obtaining shareholders’ approval and Board approval; 

 effectiveness of the registration statement under the 

Financial Instruments and Exchange Act if applicable; 

 clearance of any other regulatory approvals or 

requirements necessary for the issuance of the shares, if 

any; and 

 other conditions to be decided by the Board 

(Note) Ratio against 31,875,814.79, the sum of total number of shares outstanding of 26,875,814.79 

(Ordinary and Series A Preferred shares) as of today, and the 5,000,000 New Wowoo Shares 

above. 

 

2. New Wowoo SARs 

Number of the 

Warrants : 

10,000,000 (23.88% of total number of shares outstanding) (Note) 

subject to customary adjustments for share split, share 

consolidation 

Type and number of 

shares issued upon 

exercise of the 

Warrant : 

1 share to be issued upon the exercise of 1 New Wowoo SARs for 

a total of 10,000,000 shares to be issued upon the exercise of all 

New Wowoo SARs, subject to customary adjustments for share 

split, share consolidation and issuance of new shares under market 

price. 

Date to Resolve 

Issuance: 

The business day following the EGM 

Issuance Price : Fair market value to be determined by the Board, in cash and in 

Japanese yen 

Paid-in Date The business day following the EGM (or on the effective date of 

the registration statement under the Financial Instruments and 

Exchange Act if required) 

Exercise Price : 120% of the weighted average of the closing market price of a 

share on the Tokyo Stock Exchange for the one week period 

commencing on the day that is 2 weeks before the day of the 

EGM and ending on the day that is 1 week before the day of the 

EGM, in cash and in Japanese yen, but in any case shall not 

exceed JPY7,201, subject to customary adjustments for share 

split, share consolidation and issuance of new shares under market 

price. 

Exercise Period : 2 years from the allotment date 
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Conditions Precedent : The issuance of the New Wowoo SARs shall be subject to: 

 obtaining of shareholders’ approval and Board approval; 

 effectiveness of the registration statement under the 

Financial Instruments and Exchange Act if applicable;  

 clearance of any other regulatory approvals or 

requirements necessary for the issuance of the New 

Wowoo SARs, if any; and 

 other conditions to be decided by the Board 

(Note) Ratio against 41,875,814.79, the sum of total number of shares outstanding of 26,875,814.79 

(Ordinary and Series A Preferred shares) as of today, the 5,000,000 New Wowoo Shares 

above, and 10,000,000 shares assuming all New Wowoo SARs had been exercised. 

 

3. Reason to propose 

 

As stated in “Background of Placing Item No. 1 to Item No. 3”, although the Company is planning 

to utilize intellectual properties and others held by the Group to develop Crypto Messenger & 

Wallet and Universal Health Blockchain Ecosystem and set these business as one of our core 

business in the future, we have to make a certain level of investment including hiring new engineers 

to develop such business. Under the capital and business alliance with Wowoo, we could not only 

raise fund for such developments, but the Board think we could also create business of ecosystem 

developed by utilizing Wowoo’s expertise and know-how in the area of health and medical care 

ecosystem. The Board believes the capital and business alliance with Wowoo is inevitable to 

expand our business and increase the value of the Company and the Group. 

 

Conditions of issuing the New Wowoo Shares and New Wowoo SARs would be decided by the 

Board of the Company after being authorized by shareholders. The issue price per New Wowoo 

Shares is 110% of the weighted average of the closing market price of a share on the Tokyo Stock 

Exchange for the one week period commencing on the day that is two weeks before the day of the 

EGM. Exercise price of the New Wowoo SARs is 120% of the weighted average of the closing 

market price of a share on the Tokyo Stock Exchange for the one week period commencing on the 

day that is 2 weeks before the day of the EGM. These conditions had been proposed by Wowoo to 

the Company in expectations to the capital and business alliance with the Company. However, as 

the dilution rate is large, and as the Board thought it would be appropriate to confirm the intention 

of shareholders regarding the reasonableness of the third party allotment and appropriateness of its 

conditions. 

 

The Board proposes that the shareholders consider and, if thought fit, approve to authorize the Board 

to issue the New Wowoo Shares and New Wowoo SARs by third party allotment to Wowoo by 

ordinary resolution. 

 

 

Item No. 3  - To Authorize the Board of Directors to Issue Stock Acquisition Rights to 

Macquarie by Third Party Allotment based on MOU with Macquarie 

 

This Item proposes to authorize the Board to issue new stock acquisition rights (“New Macquarie 

SARs”) in the way of third party allotment to Macquarie as outlined below. 

 

As stated above in “Method to Vote for Item No. 1 to Item No. 3”, this Item would be voted only in 

case neither of Item No. 1 nor Item No. 2 passes, and would not be voted in case one of Item No. 1 or 

Item No. 2 passes. 
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1. New Macquarie SARs: 

1. Date to Resolve 
Issuance 

The business day following the EGM 

2. SAR Subscription 
Commitment 

The exact number of SARs is to be determined by Beat prior to execution, 

however it is expected that 13,000,000 SARs will be issued. This amount of 

SARs (and the corresponding stock, which is equal to 13,000,000 shares) is 

approximately 48.78% of outstanding ordinary shares.  

 

Each SAR converts into 1 ordinary issued share in Beat, freely listed on the 

Tokyo Stock Exchange (“TSE”), without restriction and ranking pari passu 

with existing shareholders. 

 

Based off current prices (JPY320 as at close on August 22, 2018) and 

structure listed below, Beat will raise approximately JPY3.95 billion from the 

execution of this structure. However, the amount mentioned above may 

fluctuate depending on fluctuation of Beat’s future share price, by amendment 

of exercise price, in case Macquarie does not exercise or Beat acquires and 

cancels the SARs. 

3. SAR Structure One series of Moving Strike SARs and one series of Fixed Strike SARs 

convertible to Moving Strike SARs. Series 2 Fixed Strike SARs can only be 

exercised after Series 1 Moving Strike SARs are exercised. 

 

Series 

Number 

Total 

Number of 

SARs 

Structure Exercise Price % of 

Outstanding 

Ordinary  

Shares 

Total Notional 

Value (based 

off current 

share price on 

Aug 22, 2018)  

JPY Million 

1 6,500,000 

Moving 

Strike 

SARs 

90% of previous day 
close price 

24.39% 1,872 

2 6,500,000 

Fixed 
Strike 

SARs → 

Moving 
Strike 

SARs 

100% of the close price 

on the date of the 

completion of Series 1 
 

90% of previous day 

close price after 
conversion 

24.39% 2,080 

Total 13,000,000   48.78% 3,952 

4. Term To be determined by Beat. The term of the SARs is two (2) years. However, 

Series 2 Fixed Strike SARs can only be exercised after Series 1 Moving 

Strike SARs are exercised. 

5. Initial Exercise 
Price 

For both of Series 1 and Series 2, 100% of the most recent closing price of 

Beat on the day the Board of Directors resolves to issue the SARs. 

6. Conversion to 
Moving Strike 

By sending a 2 trading days prior notice to Macquarie, Beat can decide to 

convert all of the Fixed Strike SARs into Moving Strike SARs at any time. 

After conversion, the exercise price will be 90% of the closing price one day 

prior to the day of exercise. 

 

Once a series is converted to Moving Strike, the final raising amount will 

change depending on the share price of Beat throughout the term.  
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7. Resetting Exercise 
Price 

Regarding the Moving Strike, the exercise price of the SARs will adjust daily 

to 90% of the closing price of Beat shares on the immediately preceding 

trading day prior to any exercise notice. 

  

8. Minimum 
Exercise Price 

To be determined by Beat, prior to announcement. 

 

It is expected that the Minimum Exercise Price will be 50% of the closing 

price of one day prior the date of the Board of Directors of Beat resolves to 

issue the SARs this is approximately JPY160 based on current stock price 

level on August 22, 2018. 

 

The exercise price may not reset lower than this (with the exception of a 

Corporate Action adjustment). 

 

9. Guaranteed Stock 
Purchase Period 

During the term of the SARs, Beat may declare a Guaranteed Stock Purchase 

Period. During a period of 20 Qualified Trading Days, Macquarie will 

guarantee to exercise a notional amount of at least JPY1 billion. On 

completion of the first Guaranteed Stock Purchase Period, Beat may declare 

further Guaranteed Stock Purchase Periods in respect of the SARs, provided 

notice is provided to Macquarie and there is a minimum of 5 Trading Days 

between the end of one Guaranteed Stock Purchase Period and the start of 

another. 

 

For a particular trading day to count as a “Qualified Trading Day”, all of the 

followings, among others, must apply: 

 The stock price of Beat is more than 10% above the Minimum Exercise 

Price or the Current Exercise Price for the Fixed Strike SARs; 

 The stock price of Beat has not fallen by 10% or more from the previous 

closing price and has not been suspended; 

 There are no SARs that have been exercised, for which the resulting 

shares have not been delivered for a period of more than 3 Trading Days 

after the date on which the exercise became effective; 

 Any further exercise during the Guaranteed Stock Purchase Period will 

not be deemed an ‘Excessive Exercise’(conversion or exercise in the 

portion exceeding 10% of the number of listed shares on the date of 

payment for SARs stated in “(13) Others” below), or does not violate the 

restriction under the main text of Paragraph 1, Article 11 of the Act 

Concerning the Prohibition of Anti-Monopoly and Ensuring Fair Trade 

(Act No. 54 of 1947, as amended); 

 The trading day is not part of a Non-Exercise Period as declared by 

Beat; 

 Does not apply to Beat rejects exercise of SARs or reduces exercise 

volume as stated in “Right to Reject an exercise of (9) Beat Options” 

below; 

 Does not apply to the case Beat’s representation and warranty is false 

when made or become inaccurate after the time at which such 

representation and warranty are made based on the purchase agreement; 

 Does not apply to the case Beat breaches any of the covenants stated in 

the purchase agreement;  

 Daily Traded Value of Beat shares on that trading day is greater than 
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JPY200 million; or  
 No market disruption event or disruption event occurs or is continuing 

during any time of such Trading Day. 
 

The Guaranteed Stock Purchase Period begins again on the trading day 

following the full trading day that all these conditions are satisfied, and will 

continue until 20 Qualified Trading Days have elapsed. 

10. Beat Options Buyback and Cancellation – Beat may terminate the transaction by buying 

back any number of SARs at any time in exchange of the premium paid for 

such SARs and at least 3 trading days prior notice to Macquarie (“Notice 

Period”).  

 

For the avoidance of doubt, Macquarie shall have the right to exercise any 

number of SARs during the Notice Period, and any Guaranteed Stock 

Purchase Period in effect at the date the notice is given shall be cancelled. 

 

Non-Exercise Periods – Beat may designate unlimited Non-Exercise periods, 

each lasting up to 20 trading days (a “Non-Exercise Period”), by providing 

one trading day’s notice, during which Macquarie may not issue an exercise 

request. A Non-Exercise period can be terminated early by Beat upon their 

request.  

 

Right to Reject an exercise –  

(i)  after completion of 30% exercise of the SARs, or  

(ii) if an exercise notice relates to more than 1% of the outstanding ordinary 

shares, Beat may, reject by email such exercise or request for a reduction 

of size as specified in the exercise notice. Subject to any applicable laws 

and regulations, Macquarie agrees to inform Beat in advance of any 

intention to sell, transfer, or otherwise dispose of the shares of Beat 

obtained upon exercise of SARs by way of off-market trade, and provide 

Beat with sufficient opportunity to veto such sale, transfer or disposal. 

11. Macquarie 
Options 

Exercise – Subject to the foregoing, Macquarie may exercise any number of 

SARs on any trading day throughout the term, provided an exercise notice is 

received by Beat. However, Series 2 Fixed Strike SARs can only be exercised 

after Series 1 Moving Strike SARs are exercised. 

 

Right to Compel Acquisition – Macquarie may compel Beat to acquire all or 

a portion of the SARs at a price equal to the premium for such SARs if under 

any of the following circumstances: 

 the closing price of Beat shares is less than 20% of closing price on the 

date on which the board resolution to issue the SARs is passed for 15 

consecutive trading days; 

 20 day Average Daily Traded Volume of Beat shares fall below 1,000 

shares; 

 trading of the shares on the Tokyo Stock Exchange is suspended for 5 or 

more consecutive Trading Days; or 
 there are SARs outstanding one month prior to the maturity date of the 

program. 
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12. SAR Premium To be determined by an external third party valuation company 

 

13. Restrictions on 
Transfer 

Transfer of the SARs requires the approval of the Board of Directors of Beat 

14. Others First Right of Refusal – 

After concluding a purchase agreement, for a period of six months after the 

earliest of, the day all SARs are exercised or bought back by Beat, the day the 

exercisable period expired, or the day such purchase agreement is terminated, 

Beat shall not draw down or enter into any other equity or equity linked 

financing facility, without first providing Macquarie with the opportunity to 

execute a similar program except (1) for stock options and shares to the 

directors, officers, employees, consultants, or investors or creditors of Beat or 

its subsidiaries and (2) in the case where Beat issues any shares, stock 

acquisition rights and securities to other company or individual as a part of, or 

in connection with, the business alliances or credit facilities between Beat and 

such third parties (which includes not only existing business alliances/credit 

facilities prior to the transaction, but also potential business alliances/credit 

facilities entered into during the term of the transaction) unless such company 

is a financial company who intends to proceed with the business alliance 

primarily to provide financing to Beat. 

 

Excessive Exercise – 

According to paragraph 1 of Article 434 and paragraph 1 to 5 of Article 436 

of Securities Listing Regulations, regulated by Tokyo Stock Exchange Inc. 

and Article 13 of Rules Regarding Handling of Capital Increase by Third 

Party Allotment, Etc..., regulated by Japan Securities Dealers Association, the 

number of shares to be acquired by conversion or exercise, in the same month 

are limited as to the portion not exceeding 10% of the number of listed shares 

on the date of payment for SARs. 

 

2. Reason to propose 

 

As stated in “Background of Placing Item No. 1 to Item No. 3”, although the Company is planning 

to utilize intellectual properties and others held by the Group to develop new Crypto Messenger & 

Wallet and Universal Health Blockchain Ecosystem and set these business as one of our core 

business in the future, we have to make a certain level of investment including hiring new engineers 

to develop such business. In case Item No. 1 regarding the proposal of Noah Capital & Business 

Alliance and Item No. 2 regarding the proposal of Wowoo Capital & Business Alliance could not 

obtain approval from shareholders, we have to proceed to develop new Crypto Messenger & Wallet 

and Universal Health Blockchain Ecosystem by ourselves for a while, and we would have to raise 

fund for such investment. Unlike proposals of Item No. 1 regarding Noah Capital & Business 

Alliance and Item No. 2 regarding Wowoo Capital & Business Alliance, this Item No. 3 regarding 

Macquarie Proposal is a proposal for fund raising without business alliance, and the Company 

positions it as an alternative plan in case proposals of Item No. 1 regarding Noah Capital & 

Business Alliance and Item No. 2 regarding Wowoo Capital & Business Alliance, could not obtain 

approval from our shareholders. 

 

Detailed terms and conditions of issuing the New Macquarie SARs would be decided by the Board 

after Item No. 3 has been approved by shareholders. However, as the dilution rate is large, 

considering procedures to confirm the intention of shareholders, and as the Board thought it would 

be appropriate to confirm the intention of shareholders regarding the reasonableness of the third 
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party allotment and appropriateness of its key conditions. 

 

The Board proposes that the shareholders consider and, if thought fit, approve to authorize the Board 

to issue the New Macquarie SARs by third party allotment with substantially the same terms and 

conditions stated above by ordinary resolution. 

 

 

 

 

Please note this EGM would be held on the same day with the Annual General Meeting of 

Shareholders with the record date of July 31, 2018 as stated in our press release “Annual General 

Meeting of Shareholders” disclosed today. 

 

We have targeted to hold this EGM by September 2018 the latest. However, as it took time to fix the 

agenda, this EGM would be held on October 5, 2018 as in the above. We apologize to all of our 

shareholders and related parties of this inconvenience, and we hope we could have your 

understandings and continuous supports. 

 

 

[END] 
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About Beat Holdings Limited  
 
Beat Holdings is in the business of developing applications based on blockchain technology including 
building a healthcare blockchain ecosystem based on proprietary intellectual properties and 
technology, providing wellness services, designing and manufacturing wearable health care devices, 
and the licensing of intellectual properties. Through Its subsidiary, GINSMS: (listed on Toronto 
Venture Exchange, TSXV:GOK), Beat also provides mobile messaging service, software products and 
services. Beat is headquartered in Hong Kong, with subsidiaries in Singapore, Malaysia, Indonesia, 
China and Canada. 
   
For more information, please visit https://www.beatholdings.com/  
 
This is a press release to the public and shall not constitute an offer to invest in the securities of our 
company, nor should it be relied on as information to make an investment decision by any investor. 
Investors should read documents we submitted including our annual securities report and consider the 
risk factors together with other information contained therein when making an investment decision. 
This press release contains some forward-looking statements that involve a number of risks and 
uncertainties. A number of factors could cause actual results, performance, achievements of the 
company or industries in which it operates to differ materially from any future results, performance or 
achievements expressed or implied by these forward-looking statements. 


