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4 March 2024

RC365 Holding Plc

("RC365" or the "Company")

Issue of Convertible Loan Note

RC365 Holding P lc ("RC365"), a  company focus ing on payment gateway solu�ons and I T support, i s  pleased to announce

that i t has  entered into an unsecured Convertible Loan Note ("CLN") with Mi l l  End Capital  Limited (the "Lender") for up to £4

mi l l ion. The net proceeds of the unsecured loan wi l l  be used for the con�nuing development of the Company's  exis�ng

operations  with particular focus  on expanding operations  in Malays ia, Japan and the UK.

The First Tranche of the C LN comprises  £600,000, the Second Tranche of the C LN comprises  a  further £1.4 mi l l ion, which

can be drawn at RC365's  elec�on and subject to shareholder approval  by 30 Apri l  2024, and any Further Tranche shal l  be

at the wri8en request of RC365 and discre�on of the Lender, provided that the aggregate amount issued pursuant to this

CLN shal l  not exceed £4 mi l l ion.

The resul�ng number of O rdinary Shares  to be issued shal l  be calculated at a  price per O rdinary Share ("Conversion Price")
equal  to 80% of the lowest clos ing volume-weighted average price ("VWAP") of an O rdinary Share over five trading days
ending prior to the date of service of the Convers ion Notice.

Other key terms of the CLN:

·    The CLN shal l  not bear interest and no interest shal l  be payable to the Noteholder in respect of them;

·    The O rdinary Shares  aris ing on convers ion of the Notes  shal l  be credited as  ful ly paid and rank pari  passu with
O rdinary Shares  of the same class  in i ssue on the date of their i ssue and shal l  carry the right to receive a l l  dividends
and other distributions  declared after such date;

·    The Company may at any �me on ten Bus iness  Days ' prior, and with wri8en no�ce to the Noteholder, redeem al l  (but not
part) of the C LN then outstanding by paying to the Noteholder in immediately avai lable cleared funds  an amount equal
to 120% of the Notes  then outstanding;

·    The C LN in issue shal l  be immediately redeemed i f the Company fa i l  to publ ish and, where appl icable, file in accordance
with appl icable law and regulation any audited annual  report and accounts  or interim financial  s tatement;

·    The Company shal l  promptly convene a general  mee�ng, at which the Directors  wi l l  put to the shareholders  of the
Company resolu�ons, to authorise the Directors  to a l lot and issue O rdinary Shares  and to dis -apply statutory pre-
emp�on provis ions  so that the Directors  are authorised to a l lot at least (in aggregate) 30,000,000 O rdinary Shares  (or
the equivalent amount of nominal  capital  in the event of a  share capital  reorganisa�on of any kind) for cash other
than on a pre-emption bas is .

·    The Company wi l l  maintain sufficient share capital  and shareholder authori ty to permit the directors  of the Company to
issue al l  O rdinary Shares  aris ing pursuant to the terms of this  C LN. Furthermore, i f and to the extent at any �me the
Company has  insufficient headroom to issue al l  O rdinary Shares  aris ing pursuant to the terms of this  C LN without the
publ ica�on of a  prospectus  approved by the FC A, the Company shal l  promptly prepare and have approved by the FC A a
duly-prepared prospectus  relating to the issue and Admiss ion of such Ordinary Shares.

Authority to issue Ordinary Shares

As per the announcement made on 12 September 2023, the Company has  authori ty to issue and al lot up to 6,276,730 

O rdinary Shares  free of statutory pre-emp�on rights . The Company intends to provide no�ce of a  General  Mee�ng to

empower the Directors  to a l lot equity securi ties  (within the meaning of section 560 of the Act) for cash.

Chi Kit Law (Michael), Executive Director and Chief Executive Officer, said:

"We are del ighted to have entered into this  Convertible Loan Note agreement which enables  us  to drive the Company
forward and continue expanding our operations  in Malays ia, Japan and the UK. "
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