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-ﬂ%%'l%cli OF SALE OF SECURITIES o
PURSUANT TO REGULATION D, |1
SECTION 4(6), AND/OR PATERECERED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check i this is an amendment and name has changed, and indicate change.)
Unsecured Convertible Promissory Notes and YWarrants forReal Entertainment Group, Inc.
Fiting Under (Check box{es) that apply): 0O Rule 504 O Rule 505 B Rule 506 0 Section 4(6) [T ULOE
Type of Filing: B New Filing 0 Amendment

A. BASIC IDENTIFICATION DATA DRQCESSED
I Enter the information requested about the issuer L)
Name of Issuer (O check if this is an amendinent and name has changed, and indicate change.) ‘ ﬂ m
Real Entertainment Group, Inc. JAN
Address of Executive Officers (Number and Swreet, City, State, Zip Code) Telephone Number (Including Area Code) THOMbUN
3025 Walnut Street, Philadelphia, PA 19104 267-295-2920

EINANCIAL

Address of Principal Business Operations (Numter and Street, City, State, Zip Code) Telephone Number (Including Area Code} «
(if different from Executive Offices)

Brief Descripticn of Business
Development of live music venues,

®  corporation a limited pannership, already formed 0 other (please specify);

O  business trust (] limited partnership, to be formed
Menth Year
Actual or Estimated Date of Incorporation or Organization: 02 i1} Actual [ Estimated

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State: DE
CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issues making an offering of :ecurities in reliance on an exemption under Regulation ID 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 later 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 of the ctute it is received by the SEC at the address given below or, if received at that address afier the date on which
it is due, on the date it was mailed by United States r2gistered or certified mail to the address.

Where To File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549.

Copies Required: Five (5) copies of this notice muit be filed with the SEC, one of which must be manually signed. Any copies not manually signed mus! be
phaotocopies of the manuaily signed copy or bear typ:d or printed signatures.

Information Reguired: A new filing must contain ull information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the Appendix need
not be filed with the SEC.

Fifing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the 1Jniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form, Issuers relying an ULOE must file a separate notice with the Securities Administrator in cach state where sales are to be, or
have been made. If a state requires the payment of ;1 fee ns a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form,
This notice shall be filed in the appropriate states in accordance with state law. The Appendix o the notice constitutes a part of this netice and must be
completed.

ATTENTION
Failure to file 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 exemption unless such exemption is predicated on the filing of a
federal notice.

. Persons who respond to the collection of information contained in
SEC 1972 (5-05) this form are not required to respond unless the form displays a LOF9
currently valid OMB control number,
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A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following:
. Each promoter of the issuer, il the iss ier has been organized within the past five years;

. Each beneficial owner having the povser 10 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 o corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply; O Promoter B Beneficial Owner [ Executive Officer B Director O General andfor
Managing Partner

Full Name (Last name first, if individual)
Real, Hal

Business or Residence Address (Number and Street, City, State, Zip Code)
3025 Watnut Street, Philadelphia, PA 19104

Check Box{es) that Apply: O Promoter O Eeneficial Owner BEExecutive Officer Director 0 General and/or
Managing Parmer

Full Name (Last name first, if individual)
Harris, Stephen W,

Business or Residence Address (Number and Street, (City, State, Zip Code}
MidCoast Capital/TDH, 259 Radnor-Chester F.oad, Suite 210, Radnor, PA 13087

Check Box{es) that Apply. [0 Promoter O “3eneficial Owner O Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

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

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

Full Name {Last name first, if individual)

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

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

Full Name {Last name first, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer O Director 8 Geneml and/or
Managing Partmer

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Officer O Director {J Geneml and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address {Number and Streer City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT GFFERING

l. Has the issuer sold, or does the issuer intenci to sell, to non-accredited investors in this offering? ..o,

Yes No
a =
Answer ilso in Appendix, Column 2, if filing under ULQE,
2. What is the minimum invesument that will te accepted from any individual? ... $0
3. Does the offering permit joint ownership 0f 8 SINGIE UMI? ... e eb e b s e ettt em s Yes No
O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar renumeration for solication of purctasers in connection with sales of securities in the offering. 1f'a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC andfor with a state or states, list the name of the
broker or dealer. 1f more than five (5) persons to be listed are associated 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 Person Listed Has Solicited or Intenc's to Selicit Purchasers
(Check “All States™ o1 Check INAIVIAUAE SEIES)...........ocieeoieee ettt s es e s b e 2e e s s e e mr v na O All States
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Full Name {Last name first, if individual)

| Business or Residence Address (Number and Street, -Zity, State, Zip Code)

Name of Associated Broker or Dealer

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

{Check “All States™ or check iNAIVIURT SIAIES) ......coiiiiiicic e i e s g e se s e e sms e

{ag] [oc] (]
= [} [ms]
| [
| (]
| Full Name (Last name first, if individual)
Business or Residence Address (Number and Swreet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Inter ds to Solicit Purchasers
(Check “All States” or check INAIVIAUAT SAIES) ... i e e s e s s s e sbi s o as s bem b s esaens [ All States
=] )
(] [xs] [ve] [a] [N [mg]
]
]

(Use bla ik sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

l. Enter the apgregate offering price of secu rities included in this offering and the total amount atready
sold. Enter "0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check this
box B and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount
Types of Security Offering Price  Already Sold
DIEBE ...ttt et e b R A e e s b
EAQUILY 11.vvuiuimsese s irmies s s emecs s aniacie «esebseaseee bt st satt s seascssee et ot et eee bbb bbb b b s 5 s
13 Common 0O Preferred
Convertible Securities (including wairants) (Convertible Promissory Notes and Warrants) $1,000,000* § 385,000*
Partnership Interests .............. e e et ettt et et s 5
Other {Specify B e e e S $
TOMBL oot rere s me e e e et raes e et e mens e saas e s s em et e e e e A b n A R e e $_1,000,000 $_385.000
Answer also in Appendix, Column 3, if filing under ULOE,
*No separate consideration was paid for the warrants.
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.”
Apggregate
Number Dollar
Investors Amount of
Purchases
Accredited Investors ... AL r e e SRR e pe s e s et 12 £ 385,000
Non-accredited INVESIONS ..ot ot ettt et $
Total (for filings under Rule: 504 only} .....coooveiiei e )
Answer also in Appendix, Column 4, if filing under ULOE.
3 If 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 offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar
Type of Offering NOT APPLICABLE Security Amount Sold
RUIE 505 11 oeeeeverevtsisereeesceserasesessraesessssems s amsessasseesesans b et s seat s s see s ess o4t e bue s et 4t s et st b et eeen b
REBHIBUON A 1ooertvvriirerveceermsromrses sesesesemsr s issg e essessamssabessesremssent ses sas ot setseestantassenessensesbantensrmsssressn h)
RUE 509 oottt ienans siesse et sbsass s sesera ek r s e r s £ e e bbb bbb L3
TOUAL oovveesieiiecsvrssresrreres seveseebresessrtsssens s setssssaeeesemse s besssbess st saes s bess s erat s e enas s st s et st $
4, a, Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts telating solely to orgeanization expenses of the insurer. The
information may be given as subject 10 future contingencies. 1f the amount of an expenditure is not
known, furnish an estimale and check the box to the left of the estimate.
TIANSTET AZEIS FEES 1.iviiviviiiiiiies crivirvrrstisrssss s e reseerrsssssesvscomssssemsas semeassebtsesetsaehes st et saeresnessees s sesansemssenenss o s
Printing and ENgraving COSIS ..o ionsessens s st srs st sns s st s st essssssonssssasasssssnses a s
LEBAN FEES ....ooiiiiieceeeeces s setrtas e et b ek ssa s bbb bt bt e RS AR SR A e AR R e e e & $__ 15,000
ACCOUNLINE FEES ....ouiiceieeiceiteete et et sms et ems e eb e bt est s b st ab e bbb B0 R0 e e TR r et a et R 0 )
ENBINECINE FEES ..ouiiiieeiieeieeitietteecreserems st st aees s anet b aea e s ems e ear e eme b bbb bbb bbb s bR 000 o 3
Sales Commissions (specify finder:’ fees SeparBtely) ..o e e 1) $
Other EXpenses (HCNEIY) oot st e m s bbb b s s n s er s bR re s a 3
TOMAY oot e e b R4S R AR B b et heet e e R g SRR Ee sy s TR e v B $_ 15000
1-PH/2821039.1 4



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C
— Question 1 and total expenses furn'shed in response to Part C — Question 4.a. This

difference is the “adjusted gross proceeds to the JSSUEr.” o
$ 370,000
3. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to
be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response
to Part C — Question 4.b above,
Payments to
Officers,
Directors, & Paymenis to
Affiliates Others

SAlArIES AN FEES ..viveiieeececrririers et sre s res s rassesens e serasesessebessessnin s sencssersencs | L B as
Purchase 0F T8l €SIALE .....vovvceivrerereres e v rsresrnsrs s smsesase s srasesssensseessiescnsernsscsenncscnseenee 1D 9 os
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENT ©vcvieeivieeesiieise e reeesss e eees s s s e ss st s ness i cssmesssm s ssnascsseasnscnerronss Lol 9 Os
Construction or leasing of plant buildings and facilities ........cocovriviiniriinnceinccccecnirennine. 018 as
Acquisition of other businesses {inciuding the value of securities involved in this
offering that may be used in exchanyze for the assets or securities of another
ISSUET PUISUANL 10 8 METEET) ...vvvvvvvescvriireseeressesrsssesressessnesessrasssressrereasoasesronsessncensoncenconcesconcrs o Cs
Repayment of iNAEDIEANESS .....ccore. covvorenrireneiesirnrereessesesisnsesiserssesosscesccssssncercnmencnerconess L1 9 Os
WOTKIDE CAPIAL .v.eevenerrrrersirecrires woveseeinerearsassssnssssonsemecasscnseseeseacoremsesmeeseseessissssssnins L 9 B §.370,000
Other (specify): os Os

Os as
COIUMN TOWES «.ooievisce ettt et et see et ea st eess e sasss et nenassnsss s st enssssensssessensssnsssessase ] B 1 $.370,000
Total Payments Listed (column totals added) .......cooviieiiimnnnnie e 0 s 370,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon

502

/B

written request of its staff, the information furnished by the issuer )o any non-accredited investor pursuant to paragraph (b)(2) of Rule

Issuer (Print or Type}
REAL ENTERTAINMENT GROUP, INC.

Signature f [M

Date

January 3 » 2008

Name of Signer (Print or Type)
Hal Real

Title of Signer (Print or Type)
President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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