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PROSPECTUS FOR A 2 FOR 7 NON-RENOUNCEABLE
RIGHTS ISSUE OF ORDINARY SHARES AT AN ISSUE 
PRICE OF $0.09 EACH. 

RCG Corporation Limited 

ABN 85 108 096 251 

Prospectus dated 26 February 2007 
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Important Notices 

Regulatory Information 

This Prospectus is dated 26 February 2007 and was lodged with ASIC on that day. 

No responsibility as to the contents of this Prospectus is taken by ASIC or ASX. The Company will
apply to ASX for quotation of the New Shares within seven days after the date of this Prospectus. The 
fact that ASX may quote the New Shares is not to be taken in any way as an indication of the merits
of the Company. 

No securities will be allotted, issued or sold on the basis of this Prospectus later than 13 months after 
the date of this Prospectus. 

Disclaimer

The offer contained in this Prospectus does not take into account your investment objectives, financial 
situation and particular needs. 

It is important that you read this Prospectus carefully and in full before deciding to invest in the 
Company. In particular, you should consider the taxation treatment of an investment in the Company 
and the risk factors that could affect the financial performance of the Company. You should carefully 
consider these factors in light of your personal circumstances (including financial and taxation issues) 
and seek professional advice from your accountant, stockbroker, lawyer or other professional adviser 
before deciding whether to invest. 

No person is authorised to give any information or to make any representation in connection with
the Offer which is not contained in this Prospectus other than information which has been disclosed 
by the Company in connection with its continuous disclosure obligations. Any information or 
representation not so contained may not be relied on as having been authorised by the Company
in connection with the Offer. 

Prospectus

This Prospectus is available to investors in paper form only. Applications for New Shares made by 
investors may only be made on the Application Form attached to or accompanying this Prospectus. 

The Corporations Act prohibits any person from passing onto another person the Application Form 
unless it is attached to, or accompanied by, the complete and unaltered version of the Prospectus. 
During the period the Offer remains open, Eligible Shareholders with registered addresses in Australia 
and New Zealand may obtain a free hard copy of this Prospectus by contacting the Registry by 
telephone on 1300 855 080 or +61 3 9415 4000 (overseas holders). 

Restrictions on the Offer and distribution 

No action has been taken to register the New Shares or otherwise permit an offering of New Shares in 
any jurisdiction outside of Australia, New Zealand, Hong Kong or the United Kingdom. In particular, 
the New Shares have not been and will not be registered under the US Securities Act or the securities 
laws of any states of the United States and may not be offered or sold in the United States or to, or for 
the benefit of, any “US Person” as defined in Regulation S of the US Securities Act. 

The New Shares are being offered under this Prospectus to Eligible Shareholders in New Zealand in 
accordance with the Securities Act (Overseas Companies) Exemption Notice 2002 (New Zealand). 
Residents of New Zealand who are not Eligible Shareholders are not entitled to apply for New Shares.

The contents of this document have not been reviewed by any regulatory authority in Hong Kong. 
You are advised to exercise caution in relation to the Offer. If you are in any doubt about any of the 
contents of this document, you should obtain independent professional advice.

The distribution of this Prospectus in jurisdictions outside Australia and New Zealand may be 
restricted by law, and persons who come into possession of this Prospectus should seek advice on and 
observe any such restrictions. Failure to comply with such restrictions may constitute a violation of 
applicable securities law. 
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Financial Amounts 

Money as expressed in this Prospectus is in Australian dollars unless otherwise indicated. 

Glossary of Terms 

Please refer to the Glossary in section 5 for terms and abbreviations used in parts of this Prospectus. 

Enquiries

If, after reading this Prospectus, you have any questions in relation to the Offer, please contact
the Registry between 8.30 to 5.30pm (Sydney time), Monday to Friday on 1300 855 080 or
+61 3 9415 4000. 
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Key Dates 

Announcement of the Offer 26 February 2007 

Record date for entitlements under the Offer 6 March 2007 

Prospectus and Entitlement & Acceptance
Forms Despatched 

13 March 2007 

Closing date for acceptance under the Offer 27 March 2007 

Expected commencement of trading of New Shares on
ASX on a deferred settlement basis 

28 March 2007 

Despatch of holding statements for New Shares 4 April 2007 

These dates are indicative only and may change. The Company reserves the right to vary 
these dates without prior notice including, subject to the Corporations Act and the ASX 
Listing Rules, to extend the latest date for receipt of Applications, to accept late Applications 
either generally or in particular cases or to withdraw the Offer without prior notice. If any of 
these dates are changed, subsequent dates may also be changed. Investors are encouraged 
to submit their Applications as soon as possible. Closing times for any of the above dates are 
Sydney time. 

Key Offer Statistics 

The Offer is for New Shares in RCG Corporation Limited. 

Total number of New Shares under the Offer approximately 28,905,416 

Offer Price per New Share $0.09

Total number of Shares on issue at completion of
the Offer *

approximately 130,236,873 

Market capitalisation at the Offer Price at completion
of the Offer *

approximately $11,721,318.57 

* Assuming the Offer is taken up in full. These figures do not include any Shares that may be issued to 
Hilton Brett under the proposal announced by the Company on 26 February 2007 and which will be 
considered at an Extraordinary General Meeting of the Company to be held in April 2007 (as referred 
to in section 4.5). 
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1. Details of the Offer 

1.1  THE OFFER 

The Company is conducting a pro-rata non-renounceable rights offer of approximately 
28,905,416 New Shares at $0.09 per share, which may raise up to approximately 
$2,601,487.40 of working capital. 

The New Shares are offered to Eligible Shareholders on the basis of 2 New Shares for every 7 
Ordinary Shares held at 7:00pm (Sydney time) on the Record Date. Fractions of Shares are to 
be disregarded for the purpose of the Offer. 

The Offer is not underwritten. 

1.2  ASX QUOTATION 

The Company will apply for official quotation on ASX of the New Shares allocated under the 
Offer no later than seven days after the date of this Prospectus. If the New Shares are not 
officially quoted within three months of the date of this Prospectus, any allotment of New 
Shares will be void and all Application Monies will be returned to Applicants. Interest will
not be paid on Application Monies that are refunded. Trading of New Shares allocated under 
the Offer on ASX is expected to commence on a deferred settlement basis on Wednesday
28 March 2007.

1.3  WITHDRAWAL OF THE OFFER 

The Company reserves the right to withdraw this Prospectus and the Offer at any time before 
the issue of New Shares to successful Applicants. If the Offer does not proceed, Application 
Monies received for the Offer will be refunded without interest. Any interest earned on 
Application Monies prior to withdrawal will be retained by the Company. 

1.4  PRIVACY NOTIFICATION 

The Application Form requires you to provide information that may be personal information 
for the purposes of the Privacy Act 1988 (Cth) (as amended). The Company (and the Registry 
on its behalf) collect, hold and use that personal information in order to assess your 
Application, service your needs as an investor, provide facilities and services that you request 
and to administer the Company. 

The information may also be used from time to time to inform you about other products or 
services, offered by the Company and any of its subsidiaries, which the Company considers 
may be of interest to you. 

Access to information may be provided to the Company and any of its subsidiaries, and to 
agents and service providers on the basis that they deal with such information in accordance 
with the Company’s privacy policy. 

If you do not provide the information requested of you in the Application Form, the Registry 
will not be able to process your application for New Shares or administer your holding of 
Shares appropriately. 

Under the Privacy Act 1988 (Cth) (as amended), you may request access to your personal 
information held by (or on behalf of) the Company. You can request access to your personal 
information by telephoning the Registry on 1300 855 080 or +61 3 9415 4000 (overseas 
holders) or by writing to the Registry as follows: 
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Computershare Investor Services Pty Limited 
Level 3, 60 Carrington Street 
Sydney NSW 2000 
Email: privacy@computershare.com.au 

You can obtain a copy of the Company’s privacy policy by writing to: 

The Company Secretary 
RCG Corporation Limited 
Private Bag 99 
PO Camperdown NSW 1450 
Australia

1.5  ENQUIRIES 

Please contact the Registry between 8.30am to 5.30pm (Sydney time), Monday to Friday
on 1300 855 080 or +61 3 9415 4000 (overseas holders) if you have any questions relating
to the Offer. 

2. Application Details under the Offer 

2.1  STRUCTURE OF THE OFFER 

The Offer is open to Eligible Shareholders only. 

The Offer Price for each New Share is the same for all Applicants and is $0.09. 

Application Forms cannot be withdrawn once received by the Registry or the Company. 

The Closing Date for the Offer is expected to be 5:00pm (Sydney time) on Tuesday
27 March 2007. 

2.2  HOW TO APPLY 

Applications under the Offer may be made by completing and lodging the Application Form 
accompanying this Prospectus with the Registry or the Company. The Application Form
must be completed and payment made in accordance with the instructions set out on the 
reverse side of the Application Form. The Application Form sets out the number of New 
Shares to which you are entitled, and you may accept the Offer in part or in full. There is
no minimum subscription. 

If you do not wish to accept any of your entitlement, no action is required. As the Offer is 
non-renounceable, your entitlement cannot be traded or transferred to any other person.

Any part of your entitlement which you have not accepted on or before the Closing 
Date of the Offer will automatically lapse. 

Application Forms must be accompanied by a cheque in Australian Dollars drawn on an 
Australian branch of an Australian bank. Cheques should be made payable to ‘RCG 
Corporation Limited’ and crossed “Not Negotiable”. All amounts must be in cleared funds. 
Please do not send cash. Receipts for payment will not be issued. 

Completed Application Forms and Application Monies can be mailed to the Registry or 
delivered in person. The following addresses should be used for mailing and hand delivery
of Applications: 
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Mailing Address: 

Computershare Investor Services Pty Limited 
GPO Box 253 
Sydney NSW 2001 
Australia

Or hand deliver to: 

Computershare Investor Services Pty Limited 
Level 3, 60 Carrington Street 
Sydney NSW 2000 
Australia

Applicants should read this Prospectus in its entirety before deciding to complete and lodge 
an Application Form. 

An Application will only be treated as valid if it has been received by the Registry by 
5:00pm (Sydney time) on the Closing Date. 

3. Purpose and Effect 

3.1  PURPOSE OF THE OFFER 

On 19 October 2006, the newly appointed Board announced a new growth plan for the 
Company, including a recapitalisation to raise approximately $4 million of new capital. On
19 December 2006, as the first step in that plan, Shareholders approved the private 
placement of approximately 14.4 million new Shares to certain Directors and their associates 
at an issue price of $0.09 each, raising approximately $1.3 million of working capital. At the 
time that approval was given, the Board committed to offering existing Shareholders an 
opportunity to subscribe for further Shares at the same $0.09 price as was paid under the 
private placement, by way of an underwritten non-renounceable rights issue. 

In the time since the recapitalisation plan was announced in October 2006, the Board has: 

placed the Amazing Paints business into voluntary administration, which has 
resulted in the Board being able to form the view that it has capped the ongoing 
exposure of the Company to that business; 

completed a preliminary review of the Company’s remaining businesses, and 
gained a better understanding of the challenges facing the Company and the areas 
that show potential for improvement and growth; and 

formed the view (based on expressions of interest it has received from third parties 
in the course of considering underwriting proposals for the Offer) that the 
Company could raise further capital equivalent to any potential shortfall under the 
Offer at a higher price than $0.09 per Share. 

Hilton Brett has committed to contribute, or procure the contribution of, $500,000 of new 
capital to the Company in the manner set out in section 4.5 (subject to Shareholder 
approval). On that basis the Board now believes that the Company will have, or can raise at a 
higher price than $0.09 per Share, sufficient working capital to pursue its objectives in the 
short term, even if the other Eligible Shareholders do not accept the Offer. 
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For this reason the substantive purpose of the Offer is for the Board to deliver on its 
commitment to existing Shareholders to give them the opportunity to subscribe for further 
Shares at $0.09 per Share. The Board presently believes that the medium to long term capital 
requirements of the Company can be met by future capital raisings at a price greater than 
$0.09 per Share, and that it is therefore not in the best interests of the Company to have the 
Offer underwritten or to otherwise place any shortfall at a price of $0.09 per Share. 

If fully subscribed for, the issue of New Shares will raise up to approximately $2,601,487.40. 
The Company intends to apply the funds raised from the Offer as working capital to fund the 
existing activities of the Company’s businesses, and to pursue a growth strategy once the 
Board’s review of the businesses is completed and an ongoing strategy finalised.

3.2  EFFECT OF THE OFFER 

The effect of the Offer on the Company will be as follows: 

(a) the issued share capital of the Company will increase from $43,882,441.85 to up to 
approximately $46,483,899.25, with the number of issued shares increasing from 
101,331,457 to up to approximately 130,236,873 depending on the number of 
Applications received; and

(b) the cash reserves of the Company will increase by up to approximately 
$2,601,487.40, depending on the number of Applications received. 

4. Additional Disclosures 

4.1  CONTINUOUS DISCLOSURE  

This Prospectus is issued pursuant to section 713 of the Corporations Act. The
Corporations Act contains streamlined content requirements for a ‘transaction-specific’ 
prospectus in relation to an offer of securities in a class which has been continuously
quoted for the 12 months before the date of the prospectus. The content requirements
for a ‘transaction-specific’ prospectus are narrower than the content requirements which 
would apply to a general prospectus for the same class of securities.

As a ‘disclosing entity’ for the purposes of section 713 of the Corporations Act, the Company 
is subject to regular reporting and disclosure obligations which require it to disclose to the 
ASX any information of which it is, or becomes, aware concerning the Company and which a 
reasonable person would expect to have a material effect on the price or value of securities 
of the Company.

Information that is already in the public domain as a result of such disclosures has not been 
reported in this Prospectus other than that which is considered necessary to make this 
Prospectus complete. 

The Company will provide a copy of each of the following documents, free of charge, to any 
person who asks for it prior to the Closing Date: 

the annual report of the Company for the financial year ended 30 June 2006, being 
the annual financial report most recently lodged with ASIC by the Company; 
the half-year financial report for the half-year ended 31 December 2006, being the 
half-year financial report most recently lodged with ASIC by the Company; and 
any continuous disclosure notices given by the Company after the lodgement of the 
annual financial report referred to above and before the lodgement of this 
Prospectus with ASIC. 
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All requests for copies of the above documents should be addressed to: 

The Company Secretary 
RCG Corporation Limited 
Private Bag 99 
PO Camperdown NSW 1450 
Australia

Copies of documents lodged with ASIC in relation to the Company may also be obtained 
from, or inspected at, an office of ASIC. 

ASX releases made by the Company since the 2006 Annual Report are listed below:

Date Lodged Particulars 

26/02/07 Announcement of Offer 

26/02/07 Proposed placement of securities to Hilton Brett 

23/02/07 Half yearly report for the period ended 31 December 2006 

23/02/07 Appendix 3F – Final share buy-back notice 

09/02/07 Appendix 3C - Employee share scheme buy-back 

12/01/2007 Becoming a substantial holder 

12/01/2007 Becoming a substantial holder 

12/01/2007 Change of Director's Interest Notices 

12/01/2007 Appendix 3B - Issue New Shares and Options 

22/12/2006 Change of Name 

19/12/2006 Initial Director's Interest Notice 

19/12/2006 Appointment of Director 

19/12/2006 Results of Meeting 

19/12/2006 Chairman's Address to EGM 

17/11/2006 Notice of EGM & Supporting Material 

27/10/2006 Results of Meeting 

27/10/2006 Chairman's Address 2006 AGM 

20/10/2006 Puts Amazing Paints into Administration 

20/10/2006 Changes Concerning 2006 AGM 

19/10/2006 Final Director's Interest Notice 

19/10/2006 Final Director's Interest Notice 

19/10/2006 Final Director's Interest Notice 

19/10/2006 Initial Director's Interest Notice 

19/10/2006 Initial Director's Interest Notice 

19/10/2006 Initial Director's Interest Notice 

19/10/2006 Appendix 3B 

19/10/2006 New Board/New Capital/New Plan 

26/09/2006 Notice of Annual General Meeting 
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4.2  RIGHTS AND LIABILITIES ATTACHING TO NEW SHARES 

Each New Share will rank equally in all respects with all other Shares on issue at the time the 
New Share is issued. 

The rights and liabilities attaching to Shares are set out in the Constitution of the Company, 
which is subject to the Corporations Act and the ASX Listing Rules. The Constitution can only 
be amended by a special resolution passed by at least three-quarters of members present 
and voting at a general meeting of the Company. 

A copy of the Constitution may be inspected during normal business hours at the registered 
office of the Company. 

The following is a summary of the major provisions of the Constitution affecting the rights 
and liabilities attaching to Shares:

At a general meeting, every Shareholder present in person or by proxy, attorney or 
representative has one vote on a show of hands and on a poll one vote for each fully 
paid share held.

Each Shareholder is entitled to receive notice of and to attend and vote at general 
meetings of the Company. 

Subject to any rights or restrictions attached to any shares or class of shares, the profits of 
the Company which the Directors from time to time determine to distribute by way of 
dividend are divisible amongst the Shareholders in proportion to the amounts paid up 
(or credited as paid) on the shares held by them.

The Directors may from time to time (subject to any restrictions on the allotment
of shares imposed by the ASX Listing Rules and the Corporations Act), issue or 
otherwise dispose of further shares on such terms and conditions as they see fit. 

Holders of shares may transfer them by an instrument in writing in any usual form or in 
any other form approved by the Directors.

Subject to any special or preferential rights attaching to any class or classes of shares, 
Shareholders will be entitled in a winding up to share in any surplus assets of the 
Company in proportion to the Shares held by them, less any amounts which remain 
unpaid on these shares at the time of distribution. 

4.3  DESCRIPTION OF FEES AND COSTS OF THE OFFER 

The fees and costs of the Offer are estimated to total $95,000 (including GST) and are 
comprised of legal fees, registry fees and printing and mailing costs. 

4.4  CONSENTS, INTERESTS AND FEES OF ADVISERS 

No person named in this Prospectus as having performed a function in a professional, 
advisory or other capacity in connection with the preparation or distribution of
this Prospectus: 

has, or has had within the 2 years prior to the lodgement of this Prospectus, any 
interest in the promotion or formation of the Company, in property acquired or 
proposed to be acquired by the Company in connection with its promotion or 
formation or the Offer, or in the Offer; or 

has been paid or received or agreed to receive any benefit for services provided in 
connection with the formation or promotion of the Company or the Offer, except as 
set out in this Prospectus, including this section. 
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The Registry has consented to being named in this Prospectus and has not withdrawn its 
consent as at the date of this Prospectus: 

The Registry: 

has not authorised or caused the issue of this Prospectus; 
does not make, or purport to make, any statement in this Prospectus; and 
to the maximum extent permitted by law, expressly disclaims and takes no 
responsibility for any part of this Prospectus other than a reference to its name. 

4.5  CONSENTS AND INTERESTS OF DIRECTORS 

No Director: 

has, or has had within the 2 years prior to the lodgement of this Prospectus, any 
interest in the promotion or formation of the Company, in property acquired or 
proposed to be acquired by the Company in connection with its promotion or 
formation or the Offer, or in the Offer; or 

has been paid or received or agreed to receive any benefit to induce him or her to 
become or to qualify as a Director, or for services provided in connection with the 
formation or promotion of the Company or the Offer, 

except as set out in this Prospectus, including this section. 

As at the date of this Prospectus, the Directors hold the following interests in securities of the 
Company, either directly or indirectly: 

Director Number of Shares and Options

Mr Ivan Hammerschlag Ordinary Shares: 5,555,556 

Unquoted Placement Options (exercise price $0.12, 
expiry date 11/01/2012): 9,444,445 

Unquoted Director Options (exercise price $0.12, 
expiry date 18/12/2011): 2,300,000 

Mr David Gordon Ordinary Shares: 5,555,556 

Unquoted Placement Options (exercise price $0.12, 
expiry date 11/01/2012): 9,444,445 

Unquoted Director Options (exercise price $0.12, 
expiry date 18/12/2011): 2,300,000 

Mr Michael Cooper Ordinary Shares: 4,585,764 

Unquoted Placement Options (exercise price $0.12, 
expiry date 11/01/2012): 2,833,332 

Unquoted Employee Options (exercise price $0.12, 
expiry date 18/12/2011): 8,000,000 

Mr Michael Hirschowitz Ordinary Shares: 4,585,764 

Unquoted Placement Options (exercise price $0.12, 
expiry date 11/01/2012): 2,833,332 

Unquoted Employee Options (exercise price $0.12, 
expiry date 18/12/2011): 8,000,000 
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On 26 February 2007, the Company announced that it had agreed to issue the following 
securities to Mr Hilton Brett and associated entities, subject to the approval of Shareholders: 

4,166,666 Shares at an issue price of $0.12 per Share; 

2,300,000 Unquoted Director Options at an exercise price of $0.12 and an exercise 
period of 5 years from the date of granting, with an option fee of $0.034 per option; 
and

2,000,000 options granted on the same terms as Unquoted Employee Options at an 
exercise price of $0.12 and an exercise period of 5 years from the date of granting, 
with an option fee of $0.04878 cents per option and vesting hurdles linked to
Mr Brett providing agreed services to the Company up to 31 January 2008. 

The Company intends to hold an Extraordinary General Meeting in April 2007 to seek
that approval. Any securities issued to Mr Brett under the proposal will not participate
in the Offer. 

Each Director of the Company has given, and not withdrawn as at the date of this 
Prospectus, their consent to the issue of the Prospectus and its lodgement with ASIC. 
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5. Glossary

Applicant A person who applies for New Shares pursuant to 
the Offer. 

Application An application pursuant to the Offer to subscribe for 
New Shares. 

Application Form The Application Form for the Offer accompanying or 
attached to this Prospectus. 

Application Monies Monies required to be lodged with an Application 
which is the Offer Price ($0.09) for each New Share 
the subject of an Application. 

ASIC Australian Securities and Investments Commission. 

ASX ASX Limited. 

ASX Listing Rules The official listing rules of ASX. 

Australian Dollar or $ The lawful currency of Australia. 

Board The Board of Directors of RCG Corporation Limited. 

Closing Date 5:00pm (Sydney time) Tuesday 27 March 2007. 

Company RCG Corporation Limited ABN 85 108 096 251. 

Corporations Act Corporations Act 2001(Cth). 

Director A director of the Company. 

Eligible Shareholder A Shareholder as at 7:00pm (Sydney time) on
the Record Date who has a registered address
in Australia, New Zealand, Hong Kong or the
United Kingdom. 

New Share An ordinary share in the capital of the Company. 

Offer The non-renounceable rights offer of New
Shares in RCG Corporation Limited pursuant to
this Prospectus. 

Offer Price $0.09 per New Share. 

Prospectus This prospectus dated 26 February 2007. 

Record Date Tuesday 6 March 2007. 

Registry Computershare Investor Services Pty Limited
ABN 71 005 485 825. 
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Share A fully paid ordinary share in RCG
Corporation Limited. 

Shareholder A holder of Shares. 

Unquoted Director Option An option over one unissued Share with an exercise 
price of $0.12, exercisable at any time within 5 years 
of the date of issue, granted under the terms of the 
Company’s Director Option Plan. 

Unquoted Employee Option An option over one unissued Share with an exercise 
price of $0.12, exercisable at any time within 5 years 
of the date of issue upon the satisfaction of any 
applicable vesting and performance hurdles, 
granted under the terms of the Company’s 
Employee Option Plan. 

Unquoted Placement Option An option over one unissued Share with an exercise 
price of $0.12, exercisable at any time within 5 years 
of the date of issue. 
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6. Directory

Registered Office 

RCG Corporation Limited 
Unit 7, 29 Bridge Road 
Stanmore NSW 2048 
Australia

Directors

Ivan Hammerschlag (Chairman) 

David Gordon 

Michael Cooper 

Michael Hirschowitz 

Hilton Brett 

Company Secretary 

Howard Knapp 

Share Registry 

Computershare Investor Services Pty Limited 
Share Registry 
Level 3, 60 Carrington Street 
Sydney NSW 2000 
Australia
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