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OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden
hours per form 16.00
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prafix Serial
SECTION 4{(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION Df\TE HECEIVI:]D

Name of Offering (Elxéheck if this is an amendment and name has changed, and indicate change.)
SMG Holdings, Inc.

Filing Under (Check box{es) that apply:) [ Rules04 £ Rule 505 ® Rule 506 0 Secllo%

Type of Flhng X NewFiling O Amendment

N R L A BASICIIDENTIFICATIONIDATA
1. Enter the information requested about the issuer

Name of Issuer ([0 check if this Is an amendment and name has changed, and indicate changs.) 07 0 6 9 8 2 6

SMG Holdings, Inc.

Address of Executive Offices {Number and Straeet, City, State Zlp Code) Telephone Number (including Area Code)
701 Market Street, Philadelphia, PA 19106 215-592-4100

Address of Principal Business Operations {Number and Street, City, State and Zip Code) Telephone Number (Including Area Code)

{if different from Executive Offices})

Brief Description of Business: The company provides the services of venue management, marketing and development.

Type of Business Organization

%c::;::;ig?mm O .lir!'med partnership, alraady formed O  other {please spa?ﬁOCESSED

O limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: 0 B 0 7 ® Actual EstlIﬂOMSON
Jurisdiction of Incorporation or Crganization: {Enter two-letter U.S. Postal Service abbreviation tor FIN‘ LI IC'AI‘

State:CN tor Canada; FN for other foreign jurisdiction )

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6], 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no fater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier ot the date it is recaived by the SEC at the address given betow or, if received at that address atter the date on
which it is due, on the date it was mailed by United States registered or certitied mail to that address.

Whare to File: ).5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five {5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required; A new filing must contain all information requested. Amendments need only reporl the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any materia! changes from the informatlon previousty supplled in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited OHering Exemption (ULOEY) for sales of securitias in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must flle a separate nolice with the Securities Administrator in each state where sales are to be, or
have been made. If a state requires the paymant of a fee as a precondition to the claim for the exemption, a tee in the proper amount shall accompany this form.
This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constituies a part of this notice and must be
completed.

ATTENTION
Failure to fila notice in the appropriate states will not result In a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result In a loss of an available state exemptlon unless such exemptlion Is predicated on the filing of a federal notice.

Potential persons who are to respond to the collections of Information contained In this form are not required to respond unless the form
digplays a currently valld OMB control number. SEC 1972 (2/87) 101 8




iy AL AABASICHDENTIFICATIONIDATA R it e

2. Enter the information requested for the folfowing:
Each promoter of the issuer, it the issuer has been organized within the past five years;
*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of. 10% or more of a class of equity securities of
the issuer,;
Each executive officer and director of corporate issuers and of corporate ganeral and managing parntners of partnership issuers; and
*  Each general and managing partner of partnership Issuers.

Check Box(es) that Apply: [0 Promoter X1 Beneficial Owner L[] Executive Officer {0 Director [  General andlor
Managing Partner

Full Name (Last name first, if individual)
American Capital Strategies, Ltd.

Business or Residence Address  (Number and Street, City, State, Zip Code)
Two Bethesda Metro Center, 14th Floor, Bethesda, MD 20814

Check Box(es) that Apply: [1  Promoter o Beneﬂclal Ownar '.[8] Exacutlve Ofﬂcer [EJ- Director [ Genaral and/or
. ! LN T PN SO 'Managing Partner

Full Name (Last name first,if. Indlvidual) ,_
Westley, Harold : L Co

Business or Residence ~Address (Number and, Strae' :
701 Market Street, Philadelphia, PA 19106 °

Check Box(es) that Apply: £ Promoter {0 Beneficial Owner [ Executive Officar [J Director [0  General andfor
Managing Partner

Full Name (Last name first, if individual)
Burns, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
701 Market Street, Phl]adelphia, PA 19106

Check Box{es} thal Apply E F'romoter aneral and/or

Managing Pannar

e

Full Name (Last name first, if Indfvldu_al)
Klein, Robert

Business or Resldence Addrass '

Check Box(es) that Apply: [0 Promoter O Beneficial Owner [ Executive Officer [ Director [  General and/or
Managing Partnsr

Fult Namae (Last name flrst, if individual)
Gupta, Pankaj

Business or Residence Address  {Number and Street, City, State, Zip Code)
505 Fifth Avenue, 26th Fi loor, New York NY 10153

L e
..’*-‘z n

Check Box(as)thatApply‘ D‘“ Otficei- [8] Director

‘Elm General and/or
o Managing Parmar

Redmon, Todd s
Business or Rasldenca Addrass "N Strg t}C-tty gﬁtme
- gl \_r-.l
505 Fifth Avenue, 26th Floor, New York, NY 10153

Check Box(es) that Apply: 0 Promoter O Beneficial Owner [0 Executive Officer [ Director [0  General andfor
Managing Partnar

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this shesl, as necessary.)

Potential persons who are to respond to the collections of Information contained In this torm are not required to respond unless the form
displays a currently valid OMB control number. SEC 1972 (2/97) 101 8




R S TBLINFORMATIONABOUTIOFFERING S o7 £ "0 7 (he LI iier g <o -
Yes No
1. Has the issuer sold, or does the issuer intend to sell, 10 non-accradited investors in this offaring? ... O i)
2. What is the minimum investment that will be acceptad from any individual? $ [ nla]
Yas No
3. Doaes the offering permit joint ownership of a single unit? e eer e a ettt h e e oA e g n b bAA et Ar e et e e e sme b essenatebaren O
4, Enter the information requested for each person who has been or will be paid or given, directly or indiractly, any
commission or similar remuneration for solicitation of purchasars in connection with sales of securities in the offaring. If a
person {0 be listed is an associated person or agent of a broker or dealer registered with the SEC and/cr with a state or
states, list the name of the broker or dealer. If mora than five (5) persons to be listed are assoclated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Perscn Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check INIIAURI SIAIESY ...ttt ettt eeee et stseesbesesereceeaesmenressssseenessssesssassesnnsornecs 1 Al States
[AL) [AK) [AZ] [AR} {CA] (COj [cn [DE] ibC) [FL] {GA] (HI} liDj |
fi) [IN]) (1A] [KS] [KY] [LA] [ME] (MD] [MA] (M]] IMN] MS] (MO]
[MT] [NE} INV] [NH] [NJ) [NM] INY] [NC] INDj (CH] [OK] [OR] {PA]

{R1) [sCl (0] fTN] rx] T vl (VA] [WA] [Wv] Wi wy] [PA}

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listad Has Solicited or Intends to Solicit Purchasers

(Check "All States" or chack individUal SIAtES) ...........cccceriervirereerrrnecmsrae e ccesarsrssrenenaas v All States
[AL) [AK] (AZ) {AR] [CAl (€Ol [CT] [DE] (bC) [FL] [GA] [H] (o]
(i [IN] fHA] (KS] [KY] {LA) [ME] IMD] {MA] M) [MN] {MS) (MO]
‘ [MT) (NE) (NV] (NH) [NJ} INM] [NY] INC] [ND] [CH] _ [OK] [OR] (PA]

| [RI) [SC] {SD] [TN] [TX) [uT} {vT] [VA] [WA) {Wv] {Wi) W] [PR]
Full Name (Last nama first, if individual)

\ Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All Statas” of Check INGIVIUA! STAES) .....c.v...iveeei et et esemetes e e s re e s e seessatesrest sensresrerresmeseest ot teesesenssenreasasrases O Al States
lAL] [AK] [AZ] [AR] [CA) [CO) [CT [DE] (CC) (FL) [GA] {HI] 1o
{iL) (IN] (1A] [KS) kY] [LA] ME] [MD} {MA] IMI} [MN] [MS] iMO)
[MT] [NE) [NV] [NH] [(NJ] [NM) [NY] [NC) [ND} [OH] 10K]) [OR] {PA]

[Ri] [SC] ISD] [TN] [TX) [UT) vt [VA] [WA] [Wv] Wi WY} [PR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Aoy bt
C.

5ICOFFERING PRICE NUMBER OF JNVESTORS

JUSE OFPROCEEDS S

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is "none” or “zero.” | the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offtered for exchange and already exchanged.

Aggregate Amount Already
Typs of Security Offering Price Sold
DB oo oo eeeomserssas s esss s RS RRR Rb ek bbans s st sa e b $ $
QU . eceeet ettt e R AR R bbb et a b n e AR e e B 240,659,500 240,659,500
& Common @ Proferred
Convertible Securitias {including WATTRNIS) .......c...vvveeereeeereeeeeeeeneens et e saeees $ 27,674,160 $
PAMNBISHID INIBIBSS ...vvurerrraessrsisessessessesarssssstissessesssesssssssasssssssssasssossasssesssssssssssssssessssessesenersomns 3 3
Other {Specity) $ k)
TOML coovviveitusssseie i besbse b bas et eee e s eesssesssass s s er s R e R bR RR AR A RS be bt R bbb et e $ 268,333,660 $ 240,659,500
Answar also in Appendix, Column 3, if filing under ULQE.
2.Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter "0" if answer is "none" or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTGUHET IMVESIONS 1o vvvrivresiresisasseseesssss vt sesessasssssensesesesesesessstnssesasnsassetesosabermsasen eessssssmsasasasatasasns 14 5 240,659,500
NON-BCCTETIMBT IVESIOTS. ...........evecssecsveseesesssnsrarsassresseesssessasssesessesssasesssressssesssesesssssssesssssasssessors 0 $ 0
Total (for filings under Bule 504 ONIY} ... st
Answer also in Appendix, Column 4, if filing under ULOE.
3.1t this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in oflerings of the types indicated, in the twelve (12} months
priar to the first sale of securities in this offering. Classify securlties by type listed in Part
C-Question 1.
Type of Doltar Amount
Type of offering Security Sold
FRUIB 505 .ecevvv e cecemeneecesenees e sese e e sesasa s s ss e ssasieseny ebten N/A $ N/A
Regulation A N/A $ N/A
RRUIB S04 ..vv.vevoeresessesssssssssssssssesesssnetesasesessensssssess 4811054548 mm e ses e seResro s bt s eneesenn et st s enees N/A $ N/A
TOtal v N/A $ N/A
4.a. Fumish a statement of all expenses in connecticn with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The infermation may be given as subject to future continganciss. If the amount of an expenditure
is not known, turnish an estimate and check the box to the left of the estimale,
TIANSIOr AQBNES FOOS ........oeeeueeeeeseesssesisberseeeesesseneseesasstesrsssssss s sassesessasasen s ssosssreeseessseseeesesesseness Os 0
PrNtNG and ENGrAving COSIS ... coierrrrsieesierteet sttt rrsrrrrrenssses s esssassstss st ssssssessssssssnssansssnsisens s 0
LBGAI FOS.....o.ceoceeeeeeeeeeeeeeeeeeree s ts b s bbbt s e scas s eesee s s s anmse s s et s bm v mees et ettt eraneerane e e sesee e et iae ® s 100,000
AACCOUNTNG FOBS ....ooeomeoeeeeeeer oo eeeetssesssssas b1 a5 es e rmeemese s s ereseseasees ee e ssmare e st e e e e naenaee Bs 0
ENQINBEIANG FEBS ...oeovveriaeeeeeecececrs st ressesessissenmre e sas st sassensssesassseesassesrresesessese . Os 0
Sales Commissions (specify findors’ fees separately) ... i srreees as 0
Other EXpanses (IHBNHIY) ..o e vcerrrrrirri et ems s s rers st e s st sts st esn ot ben Os
TOMAI ...oovecre s iereracessesserersessesessesoee s eossaseass b e s e s et b4t senm st e s e sns et eneasttes @ $ 100,000
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b. Enter the differance batwaen the aggregate offering price given In response to Part C
- Question 1 and total expenses fumished in rasponse to Part C - Question 4.a. This
difference is the "adjusted gross proceeds to the issuer.” ........ e e eaneeeetesreres & $268,233,660

5. |Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. [f the amount for any purpose s not known,
furnish an estimate and check tha box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forh in
response to Part C - Question 4.b. above.

Paymenis to
Officars, Directors,

& Affiliates Paymenis To
QOthers

Salaries and Fegs............ OO i I Os

PUCNASE OF O8I BSTAME . ...oe.ceooeceoeoeoee e eeeeee s enboen s s s sssss e sresssenes s raerensenees 0 s Os

Purchase, rental or leasing and instaliation ot machinery and equipment.................. O s Os

Construction or leasing of plant buildings and 1acilities................occeeecineccennnn, O s Os

Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another

ISSUGT PUISUANE 10 @ MBIGBI) oeveeee et eer e e bt reseena e rns s e se e ses e eresre s O s 0Os

Fepayment of INGABIEUNESS ....v.v.rc s e isisssssstsssssssssassssesssssonson g s Os

WOTKING CAPHAL..c...vvenrereeseees et sesssssnesersess st s sns e s e bbr b s eseeatess e s sarenas @ 5 268,233,660 [1s

Othar (specify) O s Os

COIIMN TOWIS 1.veverervsveereensireces veess s sasseensesassers st se s s e sessrrsssas s sasnastes s ersamsnanarsses @ $ 268233660 (I3

Total Payments Listed {column totals added) reerrrrnteene e nrrpr v e st res = $ 268,233,660

RS 3

N I T e b ¥ i AT IO S oot
- e L e e ADYREDERALSSIGNATURES Atk

2 T % b e e, R o
L hﬂi&%ﬁiﬂdw‘vﬁ

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. 1f this natica is filed under Rulg 505, the following
signature constitules an undertaking by tha issuer to furnish to the UL.S. Securitles and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accradited invastor pursuant to paragraph (b)(2) of Rute 502,

Issuer (Print or Type) Signatu Date
SMG Holdings, [ne. g \)\) June 27, 2007
. QF'&;{.

Name {Print or Type) Title (Print or Type)
Harold Westley Chief Executive Officer

ATTENTION
Intentlonal misstatements or omissions of fact constitute faderal criminal violatlans. (See 18 U.S.C. 1001).

END
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