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Offer Document
This is a small scale Offer pursuanT TO secTiOn 708  

Of The cOrpOraTiOns acT TO issue securiTies in The fOrm Of shares in 

rcD hOlDinGs limiTeD acn 147 814 882

OpeninG DaTe 24 January 2011 

upDaTeD DOcumenT issueD 19Th april 2013

This Offer is not underwritten this document has been issued in accordance with Section 705 of the Corporations Act 2001.  
Any investment decision in connection with this document is speculative and should be made only after the receipt of professional investment advice.
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SHARE OFFER SUMMARY:

Opening date 24 January 2011

RCD Holdings Limited intends to raise $1,250,000 through this Offer Document.

Convertible Redeemable Preference Shares* Initial offer: 10,416,667

Shares Issued to 1st June 2012 - 3,709,994 

Preference Redeemed to 1st June 2012

Remaining Total Ordinary Shares 6,706,673

 

On Offer to 31st May 2013 

Ordinary Shares: 6,706,673

Price to Investors: $0.15

Average Parcel Size: $25,000

Total Proceeds to the Company:  $1,250,000
*Owners of Convertible Redeemable Preference Share have the same capital value and voting rights as ordinary shareholders, however in accordance with the company’s constitution they will have preferential rights 
to dividends. They are issued on the basis that they will convert by resolution of the company no earlier than one year from the date of issue. Upon conversion each shareholder will receive one ordinary share for 
each Convertible Redeemable Preference Share they hold.  It is the intention of the company to pay a dividend to Convertible Redeemable Preference Share shareholders of 10% of their investment at the end of year 
one (subject to profitability and cash flow). Convertible Redeemable Preference Shares give no additional rights to the shareholders. 



Page 3 of 29 Racing caRd deRby OffeR dOcument

DISCLAIMER
The information contained in this Offer Document (“Offer 
Document”) is being provided to the recipient solely for the purpose 
of evaluating an investment in RCD Holdings Limited ACN 147 814 
882 (the “Company”, see Section 10 for full corporate details of the 
Company).

In consideration of RCD Holdings Limited providing this Offer 
Document to the recipient, the recipient acknowledges that the 
contents of this Offer Document are confidential to the Company 
and the recipient agrees not to disclose, distribute or permit to be 
communicated verbally, directly or indirectly or otherwise, or to 
otherwise publish the contents of this Offer Document except with 
the prior written consent of the Company. For the purposes of this 
acknowledgement “recipient” includes, without limitation, any 
principal, director, officer, shareholder, employee or agent of the 
recipient.

Any reproduction or distribution of this Offer Document, in whole or 
in part, or any disclosure of its contents, or use of any information 
contained in this Offer Document for any purpose other than to 
evaluate an investment in the Company, is prohibited.

This Offer Document is dated 24 January 2011 and has been issued 
and prepared by the Company based on the information available to 
it at that date.  The information contained in this Offer Document or 
subsequently provided to the recipient whether orally or in writing 
by, or on behalf of the Company or any of their respective related 
bodies corporate or any of their respective directors, officers, 
employees, agents, representatives and advisers (“Parties”) is 
provided to the recipient on the terms and conditions set out in this 
notice.

This Offer Document provides a summary of the main features of 
the Company. It has been prepared without taking into account any 
Investor’s objectives, financial situation or needs. Investors should 

read the Offer Document carefully in full and assess whether the 
information is appropriate for them in respect of their objectives, 
financial situation and needs, and seek professional advice, if 
necessary.

This Offer Document does not purport to contain all the information 
that a prospective Investor may require. In all cases, interested 
parties should conduct their own investigation and analysis of the 
Company and the data contained in this Offer Document.

To the full extent permitted by law:

(a) no representation, guarantee or warranty (express or 
implied) is given; and

(b) no responsibility or liability (including in negligence) is 
accepted,

by the Parties as to the truth, accuracy or completeness of any 
statement, opinion, forecast, information or other matter (whether 
express or implied) contained in this Offer Document or its 
attachments or as to any other matter concerning them.

To the full extent permitted by law, no responsibility or liability 
(including in negligence) is accepted by the Parties:

(a) for or in connection with any act or omission, directly or 
indirectly in reliance upon; and

(b) for any cost, expense, loss or other liability, directly or 
indirectly, arising from, or in connection with, any omission 
from or defects in, or any failure to correct any information,

in this Offer Document or any other communication (oral or written) 
about or concerning them, or the issue of securities in the Company.

The delivery of this Offer Document does not under any 
circumstances imply that the affairs or prospects of the Company 
or any information affecting it have been fully or correctly stated in 

this Offer Document or have not changed since the date of this Offer 
Document or since the date at which the information is expressed to 
be applicable.  No responsibility or liability (including in negligence) 
is assumed by the Parties for updating any such information or to 
inform the recipient of any new information of which the Parties 
may become aware.

The Company makes no representation about the underlying value 
of the securities on offer.  Prospective Investors must make their 
own assessment about whether the price of the securities being 
offered represents fair value.

ASIC CLASS ORDER 02/273 INVESTOR WARNING
(a) Investment in new business carries high risks.  It is highly 

speculative and before investing in any project about which 
information is given, prospective Investors are strongly 
advised to take appropriate professional advice;

(b) The information contained in this Offer Document has been 
prepared by or on behalf of the Company. Neither RCD 
Holdings Limited as the Publisher nor as the Class Order 
Operator have undertaken an independent review of the 
information contained in this Offer Document;

(c) The information contained in this publication about the 
proposed business opportunity and the securities or 
scheme interests is not intended to be the only information 
on which the investment decision is made and is not a 
substitute for a disclosure document, Product Disclosure 
Statement or any other notice that may be required 
under the Corporations Act, as the Act may apply to the 
investment. Detailed information may be needed to make 
an investment decision, for example: financial statements; a 
business plan; information about ownership of intellectual 
or industrial property; or expert opinions including 
valuations or auditors’ reports;

IMPORTANT NOTICES
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(d) Prospective Investors should be aware that no established 
market exists for the trading of any securities or scheme 
interests that may be offered; and

(e) This Publication is subject to Australian Securities and 
Investment Commission (ASIC) Class Order 02/273.

ASIC CLASS ORDER 02/273 PROMINENT STATEMENTS
The information contained in the Publication about the proposed 
business opportunity and the securities or scheme interests is 
not intended to be the only information on which the investment 
decision is made and is not a substitute for a disclosure document, 
Product Disclosure Statement or any other notice that may be 
required under the Act, as that Act may apply to the investment. 
Detailed information may be needed to make an investment 
decision, for example: financial statements; a business plan; 
information about ownership of intellectual or industrial property; 
or expert opinions including valuations or auditors’ reports. 

A prospective Investor is strongly advised to take appropriate 
professional advice before accepting an offer for issue or sale of any 
securities or scheme interests.

FUTURE STATEMENTS
Except for historical information, there may be matters in this 
publication that are forward-looking statements. Such statements 
are only predictions and are subject to inherent risks and 
uncertainty. Forward-looking statements, which are based on 
assumptions and estimates and describe the Company’s future 
plans, strategies, and expectations are generally identifiable 
by the use of the words ‘anticipate’, ‘will’, ‘believe’, ‘estimate’, 
‘plan’, ‘expect’, ‘intend’, ‘seek’, or similar expressions. Investors 
are cautioned not to place undue reliance on forward-looking 
statements. By its nature, forward-looking information involves 
numerous assumptions, inherent risks and uncertainties both 
general and specific that contribute to the possibility that 
predictions, forecasts, projections and other forward-looking 
statements will not occur. Those risks and uncertainties include 
factors and risks specific to the industry in which the Company 

operates as well as general economic conditions and prevailing 
exchange rates and interest rates.  Actual performance or events 
may be materially different from those expressed or implied in those 
statements.

All forward-looking statements attributable to the Company or 
persons acting on behalf of the Company are expressly qualified in 
their entirety by the cautionary statements in this section. 

Except as expressly required by the Act, the Company undertakes 
no obligation to publicly update or revise any forward-looking 
statements provided in this publication whether as a result of new 
information, future events or otherwise, or the risks affecting this 
information.  None of the Company, its officers or any person named 
in this publication with their consent, or any person involved in 
the preparation of this publication, makes any representation or 
warranty (express or implied) as to the accuracy or likelihood of 
fulfilment of any forward-looking statement except to the extent 
required by law. The forward-looking statements reflect the views 
held only as at the date of this Offer Document.

FOR PURPOSE OF OFFER ONLY
This Offer Document has been prepared by the Company for 
the purposes of the Offer and is provided by the Company to 
the recipient solely for information purposes for use by persons 
considering participation in the Offer.  It does not, nor does it 
purport to, contain all the information that an Investor may require 
to evaluate the Company and an Offer under this Offer Document.

NO RECOMMENDATION
The provision of this Offer Document is not and should not be 
considered as a recommendation in relation to an investment in 
the Company or that an investment in the Company is a suitable 
investment for the recipient.

INVESTOR ENQUIRIES
This Offer Document does not purport to provide all of the 
information the recipient may require in order to evaluate an 

investment in the Company.  Recipients should make their own 
enquiries and evaluations they consider appropriate to verify the 
information contained in this Offer Document and to determine the 
suitability of an investment in the Company (including regarding 
their investment objectives, financial situation, and particular needs) 
and should seek all necessary financial, legal, tax and investment 
advice.  The Company does not accept any responsibility for any 
costs incurred by any person in relation to the person’s evaluation of 
the Company and the Offer under this Offer Document or otherwise.

UNDERWRITING
The offer is not underwritten.

DEFINITIONS
Definitions of certain terms used in this Offer Document appear in 
section 28 – Glossary of Terms.
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1. INVESTOR HIGHLIGHTS

RCD Holdings Limited is a creator, manufacturer and distributor 
of innovative casino based gaming products.

Its flagship product, the Racing Card Derby casino table game 
(RCD) will be licensed in the three main regions of the world for 
gaming tables, Macau, Las Vegas and California. It is an entirely 
new concept of game, not derived or adapted from any existing 
table games, but with a familiar betting structure. RCD is 
possibly the first significant improvement in casino table games 
in the past 100 years.

The company will work to establish the game as a standard 
feature in casinos around the world and will follow with 
a suite of products including a facial-recognition software 
and hardware facility known as the ICU2, as well as several 
RCD-related games developed for casinos and the online 
environment, such as the RCD multi-player station table game 
extension and the RCD slot machine.

ICU2 is made under agreement with a French company, 
Spikenet Technology, who owns the patents on this software. 
ICU2 is a product of RCD and will carry a license from them to 
continue to use and market the ICU2 product in the gaming 
marketplace.

ICU2 will be installed in every RCD table game supplied, this will 
allow casino operators to see first hand how effective the card 
reading is, which will prompt their interest in using ICU2 for 
other gaming tables. ICU2 is already programmed as a plug n 
play device for RCD and Baccarat.

RCD Holdings Limited’s plans are supported by a highly 
experienced management team who has extensive experience 
in the casino industry both in Australia and internationally.

Its Board of Directors also provide deep technical and industry 
capabilities with members holding executive management 
roles within Australia’s largest gaming company, Tabcorp, 

academic and commercialisation experience and general 
management experience.

RCD Holdings Limited has already secured a number of patents 
for its products and has made significant inroads into licensing 
agreements with a number of casinos worldwide.

The company’s innovation in casino gaming products, its 
extensive industry experience and well-advanced negotiations 
with some of the world’s largest casinos places RCD Holdings 
Limited in a very strong position for future growth.
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RCD Holdings Limited has a number of 
products to launch, starting with the flagship 
Racing Card Derby casino table game (RCD). 
Once licensed in the three main regions of the 
world for gaming tables (Macau, Las Vegas and 
California) the company will work to establish 
the game as a standard feature in casinos 
around the world.

The establishment of a successful gaming 
table will create market familiarity with the 
company, enabling them to directly market 
their expanding product line in the future. This 
includes a piece of facial-recognition software 
and hardware facility known as the ICU2, as 
well as several RCD-related games developed 
for casinos and the online environment, such 
as the RCD multi-player station table game 
extension and the RCD slot machine. Sales 
of RCD’s online game should begin in 2012, 
which will add a stream of new business to the 
company’s income potential.

RCD’s almost maintenance-free components 
will give casino operators less downtime than 
other electronic table games. The products’ 
efficient, high-value operation will be a 
testament.

RCD uses low-voltage, environmentally friendly 
components and the animated horse race have 
been produced in a way to make the displays 

as eye-catching as possible to ensure maximum 
patronage.

Casino gaming is a vast industry with tens of 
thousands of operations globally. RCD has the 
capability of capturing a percentage of the 
table game space available in these casinos, 
as well as the multi-player/slot machine 
marketplace.

Casino slot machines have exploded across the 
world in popularity since the introduction of 
computerised graphics and calculations since 
the mid 1980’s; RCD is set to influence in a 
similar fashion the casino table game market. 

Utilising state of the art slimline screens, high-
grade graphics cards and display monitors, 
modern LED lighting and automatic card 
recognition using facial and pattern recognition 
technology, RCD has been designed to be 
a modern, attention-grabbing addition to 
casinos. 

RCD Holdings Limited is currently seeking 
capital in order to complete the necessary 
gaming approval processes in different 
market regions, as well as working capital for 
manufacturing. 

2. EXECUTIVE SUMMARY

r a c i n g  c a r d  d e r b y

week the table game went live for play on a cruise-ship 
casino running between Singapore, Indonesia and 
Malaysia.

Those involved with the launch were very happy 
with the game attracting plenty of action on all bets 
offered, and many players coming back to the table 
again and again.

The entertainment value and ease of learning 
appeared to attract players of all ages but seemed 
particularly popular with those between 40 and 75 
years old and female players.

The action on the $5 minimum game was equal to 
that of an average $10 Blackjack table making it a game 
that is attractive to players and the casino alike.

Racing Card Derby is working with Gaming 
Control Boards in Nevada and the Philippines and aims 
to be in casinos across the world shortly. The game 
is fully automated, so dealer error is almost entirely 
eliminated.

While a new game must be popular with players 
it also needs to work for the casino as well. RCD has a 
full back end log for complete game analysis and all 
operator training is provided at no cost, so casinos will 
be attracted to the game.

For a more in-depth look at this new game visit 
racingcardderby.com. If you like the look of the game, 
just ask your favourite casino if they are thinking about 
putting in ‘Racing Card Derby’. 

Racing Card Derby is unlike any other casino 
game. It has a dealer, a light-up layout similar to Sic Bo 
and a television screen that allows players to cheer their 
bet on. The aim of the game is pretty simple. There are 
four horses, each of which represents one of the four 
suits: spades, hearts, clubs and diamonds. You can bet 
on any horse, or any number of different combinations, 
like quinellas (the first two suits to cross the line) or 
trifectas (the first three suits to cross the line). You can 
even take a bet as simple as just red or black. The dealer 
deals out cards and when a card is dealt the horse of 
that particular suit progresses along the racetrack on 
the television screen in front of the players.

Racing Card Derby has a number of strengths. Like 
most casino games it initially looks complicated but in 
reality it is very easy to learn. It can easily attract a large 
group of players and it lends itself to theatrics. A good 
dealer could make all the difference when it comes to 
entertaining the crowd and getting the collective hearts 
pumping. Another advantage is its multiple versions: 
RCD has a casino table game, a slot machine and even a 
version for online casinos. It’s a smart move to maximise 
brand recognition by having offerings of the game for 
all these different gaming environments.

The hardest thing for any new game is to get that 
initial break which places the game in a real casino and 
demonstrates its worth on a real-world floor, not just 
a showroom. The boys behind Racing Card Derby put 
on a good demonstration at gaming industry show 
G2E in Macau in 2010 but the proof was always going 
to be in RCD’s performance when it hit the floor. Last 
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3. COMPANY INFORMATION

3.1. BACKGROUND
Racing Card Derby was initially developed out of the company 
Epayment Solutions Pty Ltd, established in 2001 by inventor 
Anthony Brown after more than 25 years in the casino and 
gaming industry as a casino employee, manager and operator 
and most recently game inventor. Following the incorporation 
of the company RCD Holdings Limited,  all activities previously 
performed by Epayment Solutions Pty Ltd are now performed 
by the new company”

Mr Brown started in casinos in 1984 as a trainee dealer with 
Burswood Island Resort Casino in western Australia. Since that 
time he has worked in casinos in England, Australia, USA and 
various cruise-ships. 

He also established, as owner operator, a licensed travelling 
casino operation in western Australia as well as a training 
school for dealer education.

The business has now been incorporated as an unlisted public 
company, RCD Holdings Limited.

3.2. PRODUCTS/SERVICES
Many new casino table games are patented but few reach the 
point of becoming a sellable product. 

RCD Holdings Limited has patents and trademarks approved 
and/or pending in Australia and internationally for a number 
of new products, which when launched to market will establish 
the company as an innovative casino hardware and software 
manufacturer and supplier. 

These products include:

Racing Card Derby Table Game

The company’s flagship product, Racing Card Derby (RCD), 
has been designed to have a familiarity about it, which will 
encourage inexperienced players to try the game out. 

RCD differs from other new table games as it is not poker related 
which many new games are. These games may include side bets 
on blackjack and baccarat as well as poker derivatives, with a 
knowledge all of the intricacies of poker, blackjack or baccarat in 
order to play these extra bets. This is what stands RCD apart as the 
game is so easy to learn, and as such will not alienate those who 
are unsure of their poker skills. 

RCD incorporates elements of both cards and horse racing into 
a totally new, unique offering that is easy to play and offers 
excellent returns for casinos. One to eight decks of cards may be 
used in the game, an average of 11 cards are used to determine 
the winner, second and third place.

The RCD table requires the same floor space as a standard 
casino blackjack table and offers 42 bets for up to 10-seated 
players and is perfectly suited as an entry-placed casino table 
game. Players will be drawn to the game by the large, high-
definition display monitors continually displaying a colourful 
animated horse race. 

All winning betting combinations are lit up to display the results. 
The RCD table game uses a very simple approach, with the 
results being determined by a standard casino deck of cards; the 
first suit to show four wins the race, next to show comes 2nd 
and the next after that comes 3rd. 

The ease with which both players and dealers can learn RCD 
will increase the game’s saleability and encourage uptake 

amongst casinos. The game uses high quality, low voltage, 
environmentally-friendly components that require little 
maintenance, thus ensuring minimal downtime.

ICU2

The company’s ICU2 software and hardware allows a computer to 
recognise any style of casino playing card. The technology can also 
be used to recognise any card that has been previously shown to 
the unit. The identification occurs in real-time and instructions/
programs can run or be controlled within the PC environment 
depending on the image that is recognized. The software allows 
100 percent accuracy that can be translated into a PC to execute a 
specified set of instructions. 

ICU2 can be adapted to almost any PC environment and can be 
used by gaming tables or hotel reception to physically recall a 
drivers license picture and retrieve information from a booking 
or previous stay – the possible uses for this technology are vast. 

Online Game

RCD Holdings Limited is currently developing a version of their 
table game to be used by online casinos. As the popularity of 
RCD increases and players become aware of the opportunities 
to play online, internet gaming operators will likely see value 
in adding an online version of a popular gaming brand to their 
offering. 

Strong yields for operators will come from RCD games, offering 
42 bets for each player per race. Casinos’ turnovers will increase 
with multiple players and bets. An interactive live chat facility 
allows players at the web table to communicate with each 
other as they play, ensuring a comfortable and user-friendly 
environment for internet players.
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3. COMPANY INFORMATION (CON’T)

Slot Machines

Once the RCD game has gained popularity amongst casinos, an 
opportunity exists to create a one-player slot machine based on 
the same principals as the table game. This will be an attractive 
option to casinos that already have the flagship game in their 
casino, as RCD familiarity amongst players will likely drive them 
to play the slot machine.

3.3. FUTURE VISION
RCD Holdings Limited is working towards a future as a supplier 
of highly innovative gaming products to casinos around the 
world. The company has a market-ready product, and a suite 
of products that are currently being developed. Ultimately, the 
company will establish a network of resellers in different regions 
who will be able to market their products directly to casinos, 
freeing up RCD Holdings Limited to focus on developing new 
products. 

3.4. LATEST PRODUCT
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4.1. BOARD OF DIRECTORS
Anthony Brown – Chairperson

Anthony’s career has seen him work in a 
variety of gaming environments, placing him 
in an excellent position to lead RCD Holdings 
Limited’s entry into the market.

His first position was in 1985 with the Burswood Casino in 
western Australia, after which he left to work around the world, 
holding management positions at casinos in England, the USA 
and on various cruise ships. During his time overseas, Anthony 
spent two years operating a gaming school in the US to train 
casino employees.

In addition to being involved in gaming, Anthony has worked on 
several property developments throughout Australia, England, 
Europe and the USA. In 2006, Anthony developed the concept 
for RCD and invented the game, and has operated the business 
in the five years since. As the Chairperson of RCD Holdings 
Limited, Anthony brings a wealth of practical business and 
gaming industry expertise to the company. This will be central to 
the business’s success both internationally and domestically.

Kelly Monahan – Executive Director

Kelly’s 16 year career has spanned several 
different positions in creative marketing 
and media businesses. She commenced her 
career in 1994 as a graphic designer with All 
Stars Marketing where she helped to create 

the visuals for a wide catalogue of magazines, as well as local 
government tourism publications. After this position, Kelly 
became the officer manager for a Robina-based sales and 

marketing company. In 2006, she worked with Amore wedding 
Centre & Valley Hai Nursery as Business Coordinator before 
joining RCD Holdings Limited in 2008.

Since starting her time at RCD Holdings Limited, Kelly has been 
involved in the product’s research and development, licensing 
and administrative duties, staff management and design of the 
RCD branding/logo, setting up the business and looking after 
the company’s daily operations.

Tracylee Tombides – Non-Executive Director

Tracylee Tombides has had an extensive and 
successful career in the gaming industry, having 
held high-ranking positions in several casinos 
and casino groups. Tracylee has worked as VIP 
Table Games Operation Manager for the Melco 

Crown property the City of Dreams Macau with pre-opening 
responsibilities for training 2,800 staff in 11 games. 

Previously Table Games Manager for Crown Macau casino and 
hotel, with a casino career beginning at The Burswood Casino 
Complex in Perth, western Australia.

Tracylee brings an extensive knowledge of the industry to RCD 
Holdings Ltd and has a vast knowledge of current industry 
trends with a worldwide experience. 

 

Dr John Baker – Non-Executive Director

John holds a Bachelor of Science degree 
from London University, and later received a 
Doctorate in Information Technology from Bond 
University. His education career commenced 
in 1970 as a Senior Lecturer in Mathematics 

Education with Open University , where he developed a series 
of courses in Mathematics Education that became benchmarks 
for in-service training across the United Kingdom. Following 
this he moved to Australia, where he became the leader of 
the Computer Assisted Learning Unit at the University of 
Queensland.

John was one of the foundation staff members at Bond 
University, where he became the Co-ordinator of Education 
Technology (and later Assistant Professor). Later in his 
employment with Bond, John worked as the Convenor of the 
Core Course in Computing – one of the four innovative Core 
Courses taken by all Bond Students.

He has consulted to Net-Trek International Holdings, where 
he was responsible for developing comprehensive plans for 
projects in electronic commerce and Internet access. Central 
to these plans was the forging of strategic alliances with the 
three major corporations in the field; Microsoft (Australia), 
Digital Equipment Corporation (Asia Pacific) and British 
Telecommunications (Australasia).

John’s deep understanding of computers and information 
systems has been vital in the creation of the RCD Holdings 
Limited’s flagship product, and will assist the business in later 
research and development for new products.

4. BOARD OF DIRECTORS/KEY MANAGEMENT
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4. BOARD OF DIRECTORS/KEY MANAGEMENT (CON’T)

4.2. KEY MANAGEMENT

Job Title Name Skills or strengths

Managing Director Anthony Brown Game inventor and casino management experience

Administration Manager Kelly Monahan 17 years experience in Office Management and Marketing

IT Manager Josh Endres Extensive IT programming skills

Electronics Manager Mark Raynham Extensive electronics experience

Sales/Marketing Matthew Bielenberg Contractor – RCD and Casino knowledge or Marketing Skills

4.3. ORGANISATION STRUCTURE

Anthony Brown 

Managing Director

Kelly Monahan

Administration Manager

Mark Raynham

[Electronics Manager]

Josh Endres

[IT Manager]

Matthew Bielenberg

 [Marketing Manager]
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5. THE MARKET

5.1. TARGET MARKET
RCD Holdings Limited’s direct target-market is casino operators 
in Macau, North America, Australia, New Zealand and Asian 
countries with large casino properties. Europe and England 
have excellent potential for slot machine and online sales whilst 
cruise-ship casino operators are also a potential market for all 
RCD Holdings Limited’s products and services.

The company offers a new and exciting casino table game with 
several betting options and strong visual appeal. The house 
advantage will be higher than other tables due to the added 
players that can play RCD (up to 10 seated players) and the 
multiple betting opportunities for each hand (up to 42 bets per 
player).

5.2. MARKET POSITION
The RCD table and slot machine versions would be considered 
mid-range in the new technology field. The table game offers 
a variety of secure features and maintenance-free items which 
will help to give it a significant competitive edge against other 
similar products. 

The initial launch price of just under USD$40,000 is 
approximately mid-range of items available on the market 
today. A lease option that the company will include is expected 
to be highly favourable and will allow an inexpensive option for 
casino owner/operators – especially those that wish to try the 
product out before making a purchase.

There are other horse racing games currently on the market 
(all electronic versions), with prices ranging from $25,000 - 
$150,000 depending on the product, model and size. RCD is in 
an ideal position to enter the market as the only dealer-based 

game – this will be done by strategically targeting casinos in 
different regions in order to maximise market reach.

5.3. MARKET RESEARCH 
Caribbean Poker was the first significant improvement in casino 
table games in the past 100 years. RCD has taken a similar step 
forward using a deck of cards to move the markers in a high-
definition race or game.

Due to the recent explosion of Poker on the world gaming 
circuit, many new table games are being added to casinos 
across the world; however, the majority of them are a derivative 
of poker.

RCD combines the familiarity of horse-racing with eye-catching 
animation, easy-to-understand betting and rapid results, whilst 
providing players with great entertainment and giving the house 
excellent margins.

Casinos around the world are looking constantly for new 
innovations and games to assist them to achieve an edge 
whilst emerging from the global financial crisis. RCD Holdings 
Limited is perfectly situated to fill this gap as a company that 
combines up-to-date computers, automatic card recognition 
and electronic animations to the table gaming market.

Casino managers and operators have been and will continue to 
be approached directly by RCD Holdings Limited with telephone, 
email and video-conferencing in order to discuss the products. 

However, higher profile exposure will come from attending and/
or having displays at the major gaming exhibitions around the 
world. A further milestone will be achieved with the signing of 
an international distributor that will fast track the launch of RCD 

in many locations in a shorter time frame.

5.4. MARKET TARGETS

Table Sales ICU2 Sales Multi-Player

Year 1 20 1000 0

Year 2 100 1000 1

Year 3 300 1000 5

These figures are targeted annually as the specific time-frame 
for approval and sale. Expectations above are set considering 
the average time of approval for the various regions the 
company plans on targeting with its products. This approval 
time is usually defined in the gaming authority documentation 
and varies from region to region.
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5. THE MARKET (con’t)

5.5. ENVIRONMENTAL/INDUSTRY ANALYSIS
Typically, the number of table games in each geo-graphic area 
is publicly documented by the gaming regulatory body for 
that area. Statistics for Macau, for example, show the number 
of various games and turnover of cash generated from the 
tables, as well as giving comparisons of performances between 
different casino games. 

Macau has boomed since the introduction of added casino 
licenses and the casino floor space is enormous. One such 
establishment, the Venetian Casino, has over 850 table games 
and is bordered by their other casino The Sands, which has 650 
more. 

The Chinese population’s increased interest in gaming and 
The Macanese Government (who gain tax revenue from the 
casino profits), are assured to continue the casino approvals 
for the foreseeable future. New casinos are due to open in 
2011 with 1500 or more additional table games expected to be 
installed; the casino popularity is only restricted by the Chinese 
immigration policies that alter occasionally. The ability to allow 
more or less people across the border has a direct effect on the 
players within the casino properties and therefore may have an 
effect on the volume of demand for RCD tables. 

RCD Holdings Limited is expected to position itself as a 
high income generating game, with the initial three years’ 
expectations still be achievable if a negative restriction is 
imposed by the Chinese immigration or government.
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INTEREST IN A NEw PRODUCT
The novelty of a completely new kind of gambling table at 
casinos will be a major drawcard for patrons, many of whom 
will have previously seen little change in the kinds of games 
offered at venues. RCD’s colourful design and innovative nature 
will help to attract players, bolstering the game as a worthwhile 
investment for the casino.

LOw MAINTENANCE
The company’s products will all be made of the highest-quality 
components, and have been specifically designed to require 
very little maintenance. This will be a strong incentive for 
casinos, as the tables will provide excellent returns whilst 
requiring a minimal amount of ongoing cost. 

INTERNET POTENTIAL
Online casinos are being accessed by people who haven’t 
traditionally been gamblers such as women and older people. 
According to a UK Gambling Commission study, players aged 
35-to-50 years overtook 18-to-35 year olds in number of online 
casino visitors in 2008, with 15.7 percent in the former group 
stating they’d gambled online in the previous year.  

with this market predicted to be worth $4.7bn globally in terms 
of gross gaming yield by the end of 2010, RCD Holdings Limited 
has an excellent opportunity to take a piece of this market 
share. The online version of RCD should initially be launched as 
a free-to-play game, after which it will be further developed to 
have a secure back-end for sale to online casinos.

6. COMPETITIVE ADVANTAGE
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10    CASINO JOURNAL   •   JANUARY 2013   •   CASINOJOURNAL.COM

E V E N T  R E V I E W

Winning Hands Best new games competition highlights 
Raving’s Cutting Edge Table Games Conference

B Y  C H A R L E S  A N D E R E R  •  P H O T O S  B Y  K Y L E  M A Y E R

High Card Flush by Galaxy Gaming was named Casino 
Journal’s Best New Table Game of 2012, winning an 
attendee vote at the fourth annual Raving’s Cutting Edge 
Table Games Conference, which was held December 
2-4 in Las Vegas at The Mirage. Player’s Choice 21 by 
Renegade Table Games and Racing Card Derby by Racing 
Card Derby fi nished in second and third place respectively.

There were 18 entrants in the contest, whose games 
were showcased at dedicated “play times” during the 
opening night reception and all networking breaks 
between sessions. The voters were full conference 
attendees, namely table game operators and other 
casino executives from across the casino industry, and 
they were asked to choose the game with the best 
combination of player appeal, ease of understanding, 
and potential commercial success.

An especially compelling feature of the Best New 
Table Game Competition is the chance for game trial 
at leadership properties across multiple markets. As the 
winning game, High Card Flush will, upon meeting 

the necessary licensing and regulatory requirements, 
receive fl oor space at Agua Caliente Spa Resort Casino, 
Apache Casino Hotel, Black Oak Casino, Hard Rock 
Hotel and Casino in Biloxi, Lucky Star Casino Clinton, 
Lucky Star Casino Concho and Muckleshoot Indian 
Casino and Bingo.

“With over 275 total attendees and unprecedented 
levels of vendor participation, this was the most 
successful Raving’s Cutting Edge Table Games 
Conference ever,” said Dennis Conrad, president and 
chief strategist, Raving Consulting Company, which 
co-produces the event with BNP Media Gaming Group. 
“Congratulations are in order for each of our winners, 
and to all of our exhibitors, sponsors and industry 
presenters, who made this an event that will help move 
the table games category forward in the coming year.”

Additional information about Raving’s Cutting Edge 
Table Games Conference, including next year’s event, 
which will be held November 18-20 at Paris Las Vegas, 
can be found at www.tablegamesconf.com. 

Top, left to right: Cutting Edge Table Game Conference 
attendees gather for lunch; one of the many panel presentations 
that provided insight on the latest table game topics and 
trends; Vic Taucer, owner of Casino Creations, emphasizes 
a point during his presentation. Bottom: Dennis Conrad, 
president and chief strategist for Raving Consulting, the event’s 
co-sponsor, facilitates discussion at a session.

Above: The winners of 
Casino Journal’s Best 

New Table Games: (left to 
right) High Card Flush 

by Galaxy Gaming, which 
received top honors; Player’s 

Choice 21 by Renegade Table 
Games, which won second 

place; and Racing Card Derby 
by Racing Card Derby, which 

fi nished in third place. As 
part of its fi rst place prize, 
High Card Flush will be 

allowed to trial its game at 
eight casinos, pending local 

regulatory approval and 
licensing.

April 2013
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7. ADVERTISING/PROMOTION STRATEGY

Planned promotion/advertising type Expected business improvement Cost ($) p.a. Target date

Online email promotion
An inexpensive, effective way for the company to make first contact with 
casinos and potential resellers.

0 Consistent

website
The website www.racingcardderby.com will be a main outlet for our 
marketing. A comprehensive website will effectively be the company’s 
primary display tool and will be updated regularly.

1,000 Consistent

Exhibitions

Exhibitions are a tremendous concentration of the people that we are 
marketing too. Las Vegas and Macau are the two largest exhibitions in the 
world for this industry. A display stand will promote the game and increase 
product awareness.

60,000 Sep 2013

Personal Approach (travel)
Face-to-face meetings with potential clients are the most effective form 
of advertising the product. The company will seek to engage these clients 
personally as much as possible.

10,000 Aug 2013

Telephone
Consistent communication with casino operators will personalise RCD 
approach and will be effective in assuring a long term commitment to our 
product range.

5000 Consistent

Media Exposure
Radio, news and TV exposure will become necessary as the game launches in 
certain countries. This will allow people to become familiar with the product 
and its entertainment value.

40,000 Jun 2013
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8.1. IMMEDIATE
The company’s initial goal will be to foster interest in the RCD 
product amongst casinos. A major part of this will also involve 
working with the potential clients on the approval processes in 
various geographic regions.

8.2. SHORT TERM
within the first 12 to 24 months, the company plans to have 
tables implemented in casinos throughout Australia, the US and 
Macau, as well as some suitable markets in Asia.

8.3. MEDIUM TERM
Having established the initial RCD offering in several different 
markets, the Company will commence development of slot 
machines, as well an internet version and a multi-player table.

8.4. LONG TERM
The company’s central long-term goal is to establish a group of 
reputable resellers for its products that will be able to take care 
of more direct marketing matters. This will allow the Company 
to commit more of its resources to research and development 
into new products.

8. BUSINESS OBJECTIVES
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9.1. Intellectual Property
RCD Holdings Limited has a number of items that are protected 
by patent and or trademark registration as listed below.

Patent Details 

 � Australian Patent Application No. 2008222615 

 � USA Patent Application No. 12530144

 � Singapore Application No. 200905896-7

 � China Patented Application No. 20088014962.5 

9.2. Trademarks
 � Australian Trade Mark No1250302

 � International Trade Mark Application No 1250302 
(Europe and USA)

9.3. websites
The company has registered the domain name  
http://www.racingcardderby.com 

9.4. Material Contracts in Place

Table Layout supplied by:
Sublitech Pty Ltd
Building 8, Factory 1. 
First Floor, 75 Mary Street 
St Peters NSw 2044
  
Table Timber and Plastics designed by: 
All Star Plastic
Unit 3, 25 Bailey Crescent
Southport QLD 4215

Electronics supplied by: 
Electronic FX Pty Ltd
Unit 13/17 Indy Court
Nerang QLD 4211
Australia

Graphic Sticker produced by: 
Foyer Printing
8/12 Nuban Street
Currumbin Valley QLD 4228

Computers supplied by:
Aplus I.T. Computer Services
27 Colvillea Ct
Palm Beach, Qld 4221

TV Screens / Monitors supplied by:
GM Multimedia Pty Ltd
9A/ 417 Ferntree Gully Rd
Mount waverley, VIC, 3149

Facial/pattern recognition core engine software supplied by:
Spikenet Technology
26 rue Hermes
31520 Ramonville Saint Agne 
France

9. OTHER INFORMATION
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10.1. Financial objectives
RCD Holdings Limited’s initial financial objective is to achieve a level of sales of product in which the lease or purchase rights will 
cover the office, marketing expenses and ongoing expenses; this target is ten tables. Once achieved, the next financial objective is to 
establish more than ten tables in each of Macau, Las Vegas and California.

As the volume of orders increase, the cost of production will decrease. Volume discounts have already been negotiated in many 
areas of production that will allow a significantly lower overall cost of each unit. On the achievement of 100 RCD table sales, the 
company should have sufficient funds for its ongoing evolution and ability to quantify its worldwide market share.

The multi-player station game, ICU2 card recognition units, online game and slot machine ensure that RCD Holdings Limited has 
many areas of increasing revenue as the game’s popularity expands.

Given the company has only been existence for a short period of time, the Director’s decline to forecast profits at this early stage. 

10. FINANCIAL INFORMATION

For more information on the financial statements of the company email info@racingcardderby.com. 
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All investments in securities carry some risks.  This Offer 
Document should be read in its entirety in order to appreciate 
the risks associated with the issue of and holding of shares.  A 
number of risk factors exist that affect the company’s business 
and operations and its ability to action its business plans which 
may affect the net tangible asset value of the company.  Many 
factors may be outside the control of the Company’s control, 
such as risks associated with government policy and general 
economic conditions. 

Casino Commitment 
Despite the company holding approval to provide gaming 
entertainment in a particular jurisdiction, the company still 
requires Casino organisations to take up the game on their 
floor space in order to generate revenue. Failure to place 
tables on the Casino’s floor space will have an adverse affect 
to the operations of the company.  The company continues 
to communicate directly with Casino management and is 
continuing its marketing and promotional activities through 
specialized trade show events. 

Patronage 
Traditional table games such as roulette and black jack have 
been around for many years meaning that Casino patrons are 
comfortable with understanding the rules associated with these 
games.  An inability of the game to be able to attract players 
will impact on the number of tables a Casino is willing to place 
on their floor, which in turn will have a negative impact of the 
business of the company.  The game has been developed as 
a user friendly game, with simply betting options and payout 
dividends to make it attractive to those patrons using it for the 
first time.

Declination of Permit in a target market 
Each country that the company has identified as a potential 
market has its own rules and regulations in respect of gaming 
activities.  The company is required to obtain the necessary 
permits in each country, before it can proceed to market the 
product in that particular country.  A failure of the company to 
obtain the relevant permit will reduce the demographic market 
and thus impact negatively on the company. The company has 
obtained GLI certifications (a worldwide gaming certification) 
prior to negotiating permits with individual countries to assist in 
the application process in each country. 

Finances insufficient to take advantage of potential 
(I recommend rephrasing to Growth Strategy) There are 
significant costs the company incurs before deriving revenue.  
These costs include marketing and promotion, permit 
application and compliance along with the cost of manufacture 
of initial entry tables for Casino’s.  If the company cannot raise 
sufficient capital, this impacts on its ability to grow and generate 
revenue, and hence can impact adversely on the business of the 
company.  The company will continue to monitor current and 
potential growth and explore options in raising capital sufficient 
to meet these needs. 

Economic Risk
The company has significant exposure to global economic 
conditions.  Gambling is a discretionary spending activity 
amongst the world demographic, and hence during periods of 
growth, increase patronage of gaming establishments increase 
the potential for the game.  Likewise during periods of economic

 recession, reductions in Casino turnover and consolidation of 
there affairs can adversely impact on the company beyond its 
control.

Exchange Rate Risk 
The company will contract with it’s oversees customers in US 
dollars, hence the company will be exposed to daily changes in 
the exchange rate of US Dollars.  Movement in the exchange 
rate will have an impact on the revenue of the company.  The 
company has identified the use of financial hedging tools as a 
manner to mitigate the impact associated with this risk. 

Litigation
The company may from time to time become involved in 
contractual, intellectual property, personal injury and other 
claims arising from the normal course of business.  Disputes 
in respect of intellectual property rights made against the 
company may adversely impact on the operational and financial 
performance of the company.  The company is currently not 
involved in any litigation;

Reliance on Key Personnel 
The company currently retains key management and other 
personnel.  The current managing director has been the driver 
of developing the game and holds a considerable amount of 
knowledge of the game and its operation.  In additional to his 
knowledge of the product, he has been the company’s key 
representative in permit negotiations both with the regulatory 
authorities of the country as well as the individual Casino 
gaming managers.  In the event that this person was lost to 
the company, there would be potential adverse affects on the 
business of the company.  The company has identified this, 

11. RISK FACTORS AND MITIGATION



Page 22 of 29 Racing caRd deRby OffeR dOcument

11. RISK FACTORS AND MITIGATION (con’t)

and is developing a succession policy to allow for a smooth 
transition of the business of the company in the event of his 
departure.

Intellectual Property   
The company has obtained the exclusive rights to utilise 
all intellectual property pertaining to the racing card derby 
game owned by Epayment Solutions Pty Ltd.  In the event the 
company was to lose access to these rights, through termination 
of the agreement between the entities, or through the holder 
Epayment Solutions Pty Ltd being the subject of loss of it’s rights 
to the intellectual property, this loss of rights could adversely 
impact on the profitability of the company.  Epayment Solutions 
Pty Ltd is not currently subject to any litigation surrounding the 
holding of intellectual property connect to the racing card derby 
game; Government Legislation: Australian and international 
government legislation is subject to review and change from 
time to time.  Any such change is beyond control of the 
Company and could affect the company’s profitability; 

ICU2 License   
The company holds the license to use the technology patented 
by Spikenet Technology in the ICU2 product.  In the event that 
Spikenet revoked it’s license to use the patent, then the ability 
of the company to continue to produce these units is likely to be 
affected, which could adversely affect the business operations 
of the company; 

ICU2 Performance   
Card reading errors, mal-functions and maintenance will impact 
on the creditability of this unit.  As the unit is connected to each 

table, this adversely impacts on the creditability of the game as 
a whole.  Performance issues with the ICU2 unit could reduce 
player use, reducing demand and therefore having a negative 
impact on the performance of the company.  ICU2 has been 
extensively tested to adhere to the vigorous demands of the 
casino table environment and all units are appropriately tested 
prior to inclusion in the table game; Internet 

Gaming   
The expected continued growth of internet gaming has resulted 
in the gambling dollar being able to be spent without travelling 
to a Casino.  A decline in Casino patronage can potentially 
impact on the number of tables that a Casino orders, and hence 
adversely impact on the profitability of the company.  The 
company has identified this, and is currently developing an 
electronic version of the game that will allow for on-line gaming 
in real time; 

Limited Voting Power   
Upon full subscription of the securities offer, the investor 
shareholders will hold approx 10% of the company.  The 
majority of ownership in the company will be retained by the 
founding director, who will hold a percentage sufficient enough 
to approve general and special resolutions of the company 
at shareholder meetings. The limited voting power affects 
the ability of the shareholders to make decisions about the 
future direction of the company as any resolution tabled by 
a shareholder can be defeated at a meeting of the members 
through the vote of the founding member.  Investors should 
consider the limited voting power attached to this subscription 
and seek independent investment advice on the matter. 

General Risks 
Factors such as government legislation, inflation, interest rates, 
taxation law, accounting standards, natural disasters, social 
upheaval, war and terrorism may impact on operations and 
market conditions generally.  The Company’s future operations 
and future profitability can be affected by these factors, which 
are beyond the control of the Company. 

Profitability 
No assurance on the profitability or dividends of RCD Holdings 
Limited can be given.  Profitability and dividends are dependent 
on future earnings and working capital requirements of the 
company and competition in the industries in which it operates. 
Expansion of RCD Holdings Limited will depend on the ability of 
management to implement and successfully manage its growth 
strategy and meet the challenges presented by its competitors 
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12. CORPORATE GOVERNANCE / 
CONTINUOUS 

DISCLOSURE

The Company has adopted sound practices of corporate 
governance.  A process of continuous disclosure has been 
adopted relevant to keeping Directors, management, 
Shareholders and potential investors informed.  In all the 
Company does, it is cognisant of subsequent requirements 
for due diligence in the event of a future merger, trade sale, 
takeover or listing.  

Investors in RCD Holdings Limited are invited to undertake 
their own due diligence of the Company, its management 
and the Company’s products or services, subject to signing a 
Confidentiality Agreement.  Enquiries should be made to the 
Company directly.

13. FINANCIAL REPORTING TO 
SHAREHOLDERS
RCD Holdings Limited will ensure that in accordance with its 
duties under the Act, quarterly financial information will be 
made readily available to the Board and its Shareholders. The 
Company will produce an annual investor report incorporating 
Profit & Loss, Balance sheet, Cash Flow and Operations Report 
in accordance with International Financial Reporting Standards 
(IFRS).

14. LEGAL STRUCTURING
On 13 December 2010 RCD Holdings Limited became an 
unlisted public company, and as such are legally able to sells 
shares in the company.

15. MINIMUM SUBSCRIPTION 
REQUIREMENT
There is no minimum subscription amount in respect of this 
offer of securities. Upon acceptance of the offer, and the 
relevant cooling off period has expired, the shares will be issued 
and a certificate forwarded to the investor. 
 

16. THE OFFER
The Company will offer for sale a total of 6,706,673 Ordinary 
Class Shares at an issue price of $0.15 cents which, when sold, is 
intended to provide the required $1,006,000.  

The raising is expected to provide investors with a maximum 
amount of 10% percent equity in the Company.

 
 
 
 
 
 
 

However, before making any investment, investors are advised 
to take their own independent accounting, taxation, legal 
and any other advice they or their circumstances may require 
in considering an investment in RCD Holdings Limited.  No 
person mentioned in this Offer Document will offer, or may be 
construed as offering advice to any potential investor in RCD 
Holdings Limited.

17. CAPITALISATION
Upon completion of the company’s capital raising objectives, 
on the basis that the issue is fully subscribed, the company will 
have a capitalised value of $1,250,100.  The volume of shares 
issued to the founding shareholders is in consideration for 
the time, effort and costs incurred personally to develop the 
company products.  The founding shareholder has provided 
the company with the exclusive right for use of the game, the 
ICU2 unit and all intellectual property connected to them.  This 
right is an asset of the company, which at the date of this report 
could not be reliably measured and thus is not reflected in the 
financial statements of the company.
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The following is a summary of the proposed use of funds.  The amounts in the table may be subject to variation. 

Action Full Subscription

Investment in Capital Expenditure $300,000 

Research and Development $60,000

Cost of Raising Funds $25,000

Marketing & Promotion $120,000

Administration $200,000

working Capital $304,000

Total $1,006,000

18. USE OF PROCEEDS
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19. STRATEGIC GROwTH PLAN

*Investor Note: In any round of capital raising being undertaken, the pricing of the securities provides investors with a guide only and the price paid for securities will always be a matter for negotiation 
between the parties. The Company makes no representation about the underlying value of securities on offer. Prospective investors must make their own assessment about whether the price of the 
securities being offered represents fair value.

Investors to receive approximately 10% or 10,416,667 X  
$0.12* cent Convertible Redeemable Preference Shares in return for 

the contribution of $1,250,000 cash.

10% 
Approx.

90% 
Approx. The founding shareholder will hold 93,750,000 shares.†

RCD issued capital 
104,166,670 

issued Convertible 
Redeemable 

Preference Shares

RCD Holdings Limited 
to raise $1,250,000

†The paid up capital of these shares is $100 resulting in a price per share of 0.00000107 cents per share. The current shareholder has provided the company through his related entity Epayment Solutions 
Pty Ltd the exclusive licence to the game, the intellectual property connected to it along with all rights connected to the use of the ICU2 unit.  The volume of shares issued to the founding shareholder is 
consideration for the time, costs and efforts entered into by him over the past 5 years in developing the technology to become a marketable product.  Accounting standards require certain measurement 
criteria before an asset can be accounted for at a fair value.  As at the date of this report, due to the short life span of the company to date, it could not calculate reliably a value for the exclusive rights 
asset. 

Round 2: 6,706,673 Ordinary Class Shares at $0.15 cent in return for 
the contribution of $1,006,000.
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20. AVERAGE PARCEL SIZE
The average parcel size is $25,000.

21. AVERAGE SHAREHOLDING PER 
PARCEL
Average shareholdings per parcel is 166,666 shares.

22. OwNERSHIP STRUCTURE
The Directors, present owners and existing shareholders have 
invested considerable money, time and effort in research, 
development, intellectual property, contracts, processes and 
systems of the business to achieve this stage of the Company’s 
development. For this contribution they will retain 90% of 
RCD Holdings Limited from the outset, giving all investor 
shareholders a 10% stake in the company.

23. ESCROw PROVISION
The original founding shareholders have not entered into a 
voluntary escrow restriction agreement.

24. CREATION AND ISSUE OF 
FURTHER SHARES
The issue of Shares is under the control of the Directors of RCD 
Holdings Limited. Subject to restrictions on the allotment of 
Securities to Directors or their associates contained in the Act, 
the Directors may allot or dispose of other Shares on such terms 
and conditions as they see fit.  To obtain a definitive assessment 
of rights and liabilities which attach to this Offer, Shareholders 
should obtain a copy of the Company’s Constitution and seek 
their own independent legal and accounting advice.

25. COOLING OFF PERIOD
Please note that if an investor enters into a contract to purchase 
shares from the Company within five (5) business days from 
attending an Investor Meeting, the investor can cancel (i.e. 
void) the contract without penalty or forfeiture. In the event 
the investor exercises this right, written notice must provided 
to the Company within ten (10) business days from the date of 
the Meeting.

26. LEGAL JURISDICTION
This Offer Document does not constitute an Offer of Securities 
in any jurisdiction where, or to any person to whom, it would 
not be lawful to issue the Offer Document or make the Offer. It 
is the responsibility of any Applicant outside Australia to ensure 
compliance with any laws relevant to their Application. Any such 
Applicant should consult professional advisers as to whether 
any government or other consents are required or whether any 
formalities need to be observed to enable them to apply for and 
be allotted any Securities. No action has been taken to register 
or qualify the Securities or the Offer or to otherwise permit 
a public Offering of the Securities on offer in any jurisdiction 
outside Australia.

27. EXPIRY DATE
The expiry date of this offer document is 31 May 2013. 
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28. GLOSSARY OF TERMS

This glossary of terms is provided to assist persons in 
understanding some of the expressions used in this Offer 
Document.

$ means Australian dollars

APPLICANT is used interchangeably with INVESTOR and means 
a person who applies for Shares in accordance with this Offer 
Document

APPLICATION means a valid application to subscribe for Shares 
offered under this Offer Document

APPLICATION MONIES means monies received from an 
Application in respect of an Application

ASIC means Australian Securities & Investment Commission

BOARD means the board of directors of the Company duly 
appointed in accordance with the Company’s Constitution

CLASS ORDER means the Class Order 02/273 Business 
Introduction or Matching Services as prescribed by ASIC

CAPITALISED VALUE means the quantity of shares on issue by 
the current offer price of the round

CLOSING DATE is 31 May 2013

COMPANY means the entity as shown on the front cover of the 
Offer Document

CONSTITUTION means the constitution of the Company and all 
the amendments thereto

CONVERTIBLE REDEEMABLE PREFERENCE SHARES means 
shares issued on the basis that they will convert to Ordinary 
Shares by resolution of the company no earlier than one year 
from the date of issue

CORPORATIONS ACT or the ACT means Corporations Act 
2001(Cth) including the Corporations Regulation 2001 (Cth) as 
amended from time to time

DIRECTORS mean the directors of the Company

OFFER DOCUMENT means this document dated 24 January 
2011 as modified or varied by a Supplementary or Replacement 
Offer Document made by the Company

INVESTOR MEETING means a meeting between the Company 
and potential investors which is organised for the purpose of 
investing in the Offer and conducted by the Company or its 
nominated representative and not held at premises of any 
potential investor 

MINIMUM INVESTMENT means the average minimum parcel of 
shares available to an investor pursuant to this Offer Document

MINIMUM SUBSCRIPTION means the minimum amount 
sufficient to commence the implementation of the immediate 
business objectives of the Company as described in this Offer 
Document

NEW ISSUE means Shares to be newly issued pursuant to this 
Offer Document

OPENING DATE means the opening date of the Offer as shown 

on the front cover of the Offer Document

ORDINARY SHARES means ordinary fully paid shares in the 
capital of the Company

OVERSEAS INVESTOR is an investor that is domiciled overseas 

SOPHISTICATED AND PROFESSIONAL INVESTORS means those 
terms ascribed under Sections 708(8) and (11) of the Act 

SECONDARY SALE OFFER means a transfer of securities by 
individual Shareholders in the Company

SMALL SCALE OFFERING means offers to issue or sell securities 
or scheme interests made under Section 708 of the Act 2001
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29. DIRECTORS’ DECLARATION

The Directors of RCD Holdings Limited have made reasonable 
enquiries to ensure that there is no material statement in this 
Offer Document which is false or misleading.  They have also 
made reasonable enquiries to ensure that there is no material 
omission from the Offer Document.

The Directors report that, as of the date of signing, after 
due enquiry by them, they have not become aware of any 
circumstances that in their opinion materially affects or will 
materially affect the assets and liabilities, financial position, 
profits and losses or prospects of RCD Holdings Limited other 
than those set out in the Offer Document.

The issue of this Offer Document was authorised by a resolution 
of the Directors.
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30. wHO TO CONTACT

For more information or to obtain a share application  
form contact:

Anthony Brown - Chairman

Telephone + 61 (0) 7 5522 6559
Facsimile + 61 (0) 7 5522 6559
Email info@racingcardderby.com
website www.racingcardderby.com


