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OMB APPROVAL
FORMD UNITED STATES OMB Number:  3235-0078
SECURITIES AND EXCHANGE COMMISSION Expires; November 30, 2001
Washington, D.C. 20549 Estimated average burden
_ ours per response . .. 16.00
FORM D -
AN, oo
\“\“‘ NOTICE OF SALE OF SECURITIES Prefix Serial
02065828 PURSUANT TO REGULATION D, S
) SECTION 4(6). AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | I
Name of Offcring  ([] check if this is an amendment and name has changed, and indicate change.) L —_
Satori Group, Inc. 5) / 5 :>> SS

Filing Under (Check box(es) thatspply): O Rule 504 &1 Rule 505 Rule 506 [} Section 4(6) [)] ULOE
p ofFllmg . Nchﬂmg E] Amendment

i Entc: lhcmfomlatxon mqucswd ahou', 1he Nsuer
Name of Issver  {[J check if this is an amendment and name has changed, and indicatc change.)

Satori Group, Inc.

Addrcss of Exgcutive Offices {Number and Street, City, State, Zip Code)  [Telophone Number (Including Area Code) -
512 Township Line Road Blue Bell, PA 19422 215-542-4077
Address of Principal Business Opcrations {Number and Street, City, State, Zip Codc) Tclephone Nurmber (Including Arca Codc)
(if different from Executive Offices) ,
Brief Description of Bustness . S5
To provide consulting services to medium and large size companies. The focus of the corpomtxon 15‘\311311'1695%\
Intelligence/OLAP solutions and custom applications development / &7 \7
S e o O O00Y £

Type of Business Organization T RO

= comoration 0O limited partnership, already formed a othgriplease specify}:

{0 busincss trust O limited partnership, 1o be formed N L A5

. Month ‘4@\ b
Actual or Estimated Date of Incorporation or Organization: [sTisio ] 0 | X Acual [ Estirmated™/
Jurisdiction of In¢orporation ot Organization: (Enter two-letter U.S. Postal Scvice abbreviation for State: N g
CN for Canada; FN for other foreign jurisdiction) [7] ‘ NOV 27 2002

GENERAL INSTRUCTIONS A
Federai: THOMSON

Who Must File: All issucrs making sn affering of securitics in relience on an excmption under Regulation I or Section 4(6). 17 CFR 230, Sﬁ]NﬂNﬁl AL
15 US.C. 774(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 deemcd filed with the U.S.
Scauritics and Exchange Comnimission (SEC) on the ¢arlier of the date it is received by the SEC at the address given below ot if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address,

Where to File: U.S. Sceuritics and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this noticc must be filed with the SEC. one of which must be manualty signed. Any copies not manvally signed
must be photocopics of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering, any
changes thereto. the information requested in Part C. and any matcrial changes from the infarmation previously supplicd 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 Qffering Exemption (ULOE) for sales of securities in those statcs that have
adoptcd ULOE and that have adopted this form. Issuers refying on ULOE must file a separate notice with the Securities Administrator in cach state
wherc sales arc to be, or have becn made. If a state requires the payment of 4 fee as a precondmon to the claim for the exemption, e fec in the proper

amount shall accompany this form, This notice shall be filed in the appropriate statcs in accordance with state law, The Appendix to the notice
constitutes a part of this notice 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

o 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.

S3RI9T.1 142
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A, BASIC IDENTIFICATION DATA ™~

,:115'3253515

2 Entcr the infonﬁatlion‘requestcd for thte fallowing:
s Each promotor of the fssuer, if the issuer has been organized within the past five years;

a  Each bencficial owner having the pawer to vote or dispose, or direct the votc o disposition of. 10% ot more of & ¢lass of equity securities of the

issuer;

o Each exccutive officer and director of corporate issuers and of corporate general and managing parincrs of partnership issuers; and

e Each general and managing parmer of parinership issuers.

Check Box(es) that Apply: [ Promoter ® Reneficial Owner ® Executive Officer B Director O General and/or
' Managing Partner
Full Name (Last name first., if individual)
Kabel, Robert J.
Business or Residence Address (Number and Steeet. City. State, Zip Code)
512 Township Line Road, Blue Bell, PA 19422
Check Box(es) that Apply: ] Promoter X Beneficial Owner X Executive Officer X Director [ General and/or
’ Managing Pariner
Bull Naroc (V.ast name firsy, if individual)
Libesman, David L.
Business or Residence Address (Number and Strect, City. State, Zip Code)
512 Township Line Road, Blue Bell, PA 19422
Check Box{es) that Apply: E Promotecr X Beneficial Qwner ] Pxecutivc Officar X! Dircctor O General and/or
Managing Partner
Full Namc (Last name first, if individual)
Libesman, Michael
Busincss or Residence Address {Number and Strect, City. State, Zip Code)
512 Township Line Road, Blue Bell, PA 19422
Chock Box(es) that Apply: L] Promoter  LJ Benchicial Owner [ ) Executive Officet Dircctar L] General and/or
Managing Partner
Full Name (Last name first, if individual)
Busincss or Residence Address (Number and Strect. City. State, Zip Code)
Full Name (Last name first. if individual}
Business or Residence Address (Number and Strect, City, State, Zip Code)
Check Box(cs) that Apply: -D Promoter O Beneficial Owner [0 Execcutive Officer E Director (] 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: [ Fromoter [0 Bencficial Owner ] Executive Officer [0 Director [1 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Steeet, City. State, Zip Codc)

3881971 11702

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary.)
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1. Has the issuer sold, or does the issuer intend to scll, to non-accredited investors in this offeTINE? oo iciiecsniemss i
Answer also in Appendix, Colurn 2. if filing under ULOE.

2. What is the minimum investment that will be accepted from any INdIVIAUAI? e e N/A
* 3 fesser amount may be accepted in the snle discretion of the Issuer Yes  No
1. Does the offering permit joint ownership of a single unit?.w v Letenren et aetanan . 0

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchesess in connection with sales of securities in the offering. If & person to be listed is
an sssociated person or agent of a broker or dealer registered with the SEC and/or with a statc or statcs, [ist the name of the
broker or dealer. If more than five {5) persons to b listed arc associatcd persons of such a broker or dealer, you may set forth the
information far that broker or dealer only.

Full Name (Last Name first. if individuatl

The officers and_directors of the Issuer are offering and sellin
ensation will be paid 1o connection with the otfering or s
Business or Residenee Address (Number and Sereet. City. State. Zip Code)

the Se(‘:ltl

ritics. No commissions or
ANg O (1€ 3 dL1L1E

Name of Associated Broker or Dealer

States in Which Petson Listed Has Solicitcd or Intcnds to Solicit Purchascrs
(Chack "All Sta1es” Of ChecK INdIVIAUA) SIALES) ...y uereerreimsermuess et as s 4RO 48 14 oA B bbbt s [ Al States
[AL] [AK] [AZ] [AR] ([CA] [CO] [C€T) [DE] [DC] [FL] [GA] [HW] [ID]
(L] {IN]1 [1A] [KS] [KY] [LA] [ME] [MD] [MA] [M] [MN] [MS] [MO]
[MT] [NEJ ([NV] [NH] [NI] [NM] [NY] [NC] [ND] f(OHx] [OK] [OR] [PAx]
[RI] [SC? [SD] [TN] [TX] [UT] [VT] [VA] [WA] ([wv] [wWi] [wWY] [PR]
Full Name {Last Name first, if individuat)

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 States” 0r check MATVIBUE] STAECS) wurvvvvcersusmsisiscecercereesssmmmmnrisssessssssissssssssosssss s st st sisttosssmsmrmnsescossiemssssssssssissasessssssssssennes L) Al SttGS
[AL1 [AK] [AZ]) [AR] [CA])] [CO] {[CT] ([DE)] [DC] [FL1 (GA] [HI] [TD]
(L) W) (] (KS] [KY] {LA] [ME] [MD] ([MA] [MI] [MN] [MS] (MO}
{MT] [NE] ([NV] [NH] [N] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] (TN} (7TX] (UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]
Full Name {Last Namc first. if individual)

ehan

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

Name of Associated Broker or Dealer

Statcs in Which Person Listed Has Solicited or Intends to Salicit Purchasers
(Check "All Statcs” or Cheek INAIVIGURT SUAKES] v iwiuierssersroesercmresareosersssessassers siasssiesseeson resaseesarssssssassrssess ceerereeeeesesernssnsernnnes ] ATl States
[AL] [AK] [AZ] [AR] [CA] [CO] 1CT] [DE] [DC] [FL] [GA] [HI1 [ID]
Tiw) Ii™N3] [TA] [KS] [KY) (LA} [ME] [MD] [MA] [M] [MN] [(MS] [MO]
[MT] ([NE}] [NV] [NH] [NJ] [NM] [NY] [NC] (ND] [OH] [OK] [OR] [PA]
[RI] [SC) [8D] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]

LYY [PTTOTTTIN

Usc blank shect. or copy and use additional copies of thi c
s 1 1102 ( py and u itional copies of this sheet, as nccessary.)
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"~ C.'OFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE ‘OF PROCEEDS:. ...

1. Eqter the aggregatc offering price of seeurities included in this offering and the total amount already
sold. Fnter "0" if answer Is *nonc” or "zero.” If the transaction is an exchange offering, check this
box [] and indieate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amaount Already
Type of Security Offering Price Soid

DDt et iersesesensssrasesensseeemems ettt eent e ee et aeaesE SRR e e ememen b e easmseera et eEeRet e aaReRaRbar (s otabarenters (srasaiensrsiimininns 0 $ 0

S 0 5 0
0O Common O Prefereed

Convertible Seeurities (including warrants)*See Attached Rider.....wimnmiiinnannn

Other (Specify Jerttiarsrneceriniirns e ansas s esmsens s es et sen sene e
Answer glso in Appendix. Column 3. if fiting under ULOE.

2. Enter the tumber of accredited and non-aceredited investors wha have purchased securitics in this
offcring and the sgprepate dollar amounts of their purchases. For offerings under Rule 504, indicate
thc numbet of persons who havc purchased securities and the aggregate dollar amount of theic
purchases on the total lines. Enter "0" if answer is "none” of "7ero.”

$ $
PETINETSHID INIELESES oo vonnearesansaresneressesseosimssenueeseeses bas simssus 44t st abbEsbsbtaL e PR ER SRS s bbb SRt e bmmrmnrens 0 $
$ 3
$ )

o o |a |@

Aggregate
Number Dollar Amount
Investors of Purchases

250,000
0
$ 0

Accredited Investors....... rerernerer s e e e es e eaee

2

Nou-accredited Investors_........
Total (for filings under Rulc 504 only)
Anigwer 8150 in Appendix, Column 4, if filing under ULOE.

S PO R PP PP P PRl

L2l

3. If this Giling is for an offcring under Rulc 504 or 505, cnter the information rcquested 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 -
Qucstion 1.

Type of Dollar Amount
Type of offering Sceurity Sold

REQUIBLION A Lottt et srss st s et an oS s e es e arare s neas
Rule 504 ... .

1
!
S jo (o
@® s B
<

[=]

4. a Fumish a statcment of all expenses in connection with the issuance and distribution of the
sccuritics in this offering, Exclude amounts relating solcly to organization cxpenses of the issuer.
The mformation may be given as subject to future contingencics, If the amount of an expenditure is
nat known, furnish an estimate and check the box to the left of e estimats,

Transfer Agent's Fees...ooiiniiimencencineee

Printing and EngravinE COosts. . cimiitieniinn i eensiesanssesessssesnsansemseesssassessensssenssassersssasss

o |

...............................................................................................................................................................

g

ACCOUNMING FOES. wuiivitiatiisicainiteeee et semeaseserececmessemsanarssss s terssnsaa st anas

Engincerng Focs. v

PO S B W

Sales Comrmissions (specify finders' fees SEPATLEIY). oo iiiit e s st st st sneeanes
Other Expenses (identify)

TOtA] ceiniraianmmiinnnnitntes it rees s e e resessorsensesscr st ssas e et ansrans

Q@ (& |0

RO0o00a8o0

@

5,000

5831970 117702
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. .C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS - . .. .

b. Enter the difference between the aggregatc offering price given in response to Part. C .
Question 1 and total cxpenses furnished in response to Part C - Question 4.2, This difference is the

"adjusted gross Proceeds 10 the ISSURT. i e s s o e § 245000

5. Indicate belaw the amount of the adjusted gross proceeds to the issuer used ot proposed to be uscd
for cach of the purposes shown. If the amaunt for any purposc is not known, furmish an estimate and
chcek the box to the left of the estimate. The total of the payments Tisted must cqual the adjusted
gross proceeds to the issuer sct forth in response to Part C - Question 4.b sbove.

Payments to
Officers.
Dircctors, & Payments To

Affiliates Others
Salaries a1d FEES . ..iueruiieieeemenecssianssssssans L% 0 Os 0
PUCCHAST OF PEAL ESUALE 1urvunvareems oo veecrseerssisssssesserssessros srestbnessssesasssassasmsssnsssessssss bbb arssrsmaransns s 0 Os i
Purchase. rental or leasing and installation of machinery and €qUIPMENt ....covsvesvsvvrrerire- [ $ 0 Os 0
Construction or leasing of plant buildings and fACHHIES.......c.oremeurccarermsersesrassmasserreemsncee 1] $ 0 Os 0
Acquisition of other businesses (including the value of securitics involved in this offering
thet may be uscd in exchange for the assets or securities of another issuer pursuant to a .
merger) Os 0 Os 0
Repayment of MAEHEdNESS. ccoeurererrsversrsereresessseomsannens SSRRUTUIONS i . Os 0
WOrking CRPITAL....c...oviorivasecererisiissercremenseeseate et it _ gt gos sems et s see et atabessan it ebeadsaverete 0 s ] $___245000
Other (specify): O s 0 Os 0

2
..................... O 9 Os g

COLUITIL TOUIIS oo e etensesenesesssrsarerarscesesemsmeeesseesbessasasasss reckss resassssarsssasesrosscmsoms oo eomemsesecteniomts L 9 0 X$ 245,000 M
Tomal Payments Listed (column totals added).. meuriiis oo e ersecs e B & 245000

R IR

.D. FEDERAL SIGNATURE. g

The issuer has duly causeqd this notice to be signed by the undessigned duly autharized person. If this notice is fited under Rule 5035, the following
signature canstitutes an undertaking by the issucr to furniish to the U.S. Securiti d Exchange Conitnisgion, upon written request of its staff, the
mformation furnished by the issuer to any non-accredited irvestor pursuant to (b2 pf Rulc 502.

Tssuer (Print or Typc) Signeiure Datc
Satori Group, Inc. November 7., 2002
Natng of Signer (Print or Typc) Title Af Sigfer (Pgftor Type) | /
Raobert J. Kabel Preside
ATTENTION

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

5221971 11/702
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E. STATE SIGNATURE-.. .

{TRY

1. lsany party described in 17 CFR 230,262 presently subject ta any of the disqualification provisions of such rule2..onmenncnn [

Sec Appendix, Columm, for state responsc.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a noticc an Form D
(17 CFR 239.500) ot such timcs as required by law.

3. The undersigned issuer hercby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerecs. .

4. The undersigned issucr ropresents that the issucr is familiar with the conditions that must be satisfied to be entitled to the Uniform fimited
Offering Exemption (ULOE) of the statc in which this notice is filed and understands that the issuer ¢laiming the availability of this excmption
has the burden of estahiishing that these conditions have been setisfied.

The issuer has road this notification and knows the contents to be true and has duly causcd this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) [Signature [Date
Sateri Group, Inc. Novemberty , 2002
Name (Print or Type) Titic (Pfint gpType) [ | ) T
Robert J. Kabel President
Instruction:

Print the neme and title of the signing represemiative under his signature for the state portion of (his form. One copy of every notice an Form D must
be manually signed. Any copies not manually signcd must be photocopies of the manually signed copy or bear typed or printed signatures.

S AFPENDIX: " & .o %

£88447.0 11/7402

-~
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intend to sell
to non-accredited
investors in State
(Part B-Ttem 1)

3

Type of security
and aggregate
offering price

offered in state

(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disquatification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Securities

Number of
Accredited
Investors

Amount

Number of
Non-Aceredited
Tnvestors

Amount

Yes No

AL

AZ

AR

CA

COo

CcT

DE

DC

GA

HI

ID

L

1A

KS

KY

LA

ME

MD

MA

M1

MN

MS

MO

4221971 1A,
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... APFENDIX

e LR PN

1 2 3 4 5
Disqualification
Type of security under State ULOE
intend to scll and aggregate (if yes, attach
to non-aceredited offering price Type of investor and explanation of
investora in State offered in state amaunt purchased in State waiver granted)
(Pact B-Ttem 1) {Part C-Ttem 1) (Part C-Itemn 2) (Part E-Item 1)
Number of Number of ’
Accredited Non-Accredited
state | Yes No Sccurities Tnvestors Amount Investors Amount Yes No

MT

NE

NY

NH ,

NJ

NM

ND

OK

ar

PA x wi x

RI

Y

TN

0T

VA

WA

wv

WI

wY

PR

SRRI97. VM2
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“*The Issuer is offering $250,000 in Convertible Promissory Notes and Warrants to purchase sh.ares Common
Stock of the Issuer to the purchasers of such Notes, with an exercise price equal to the current fair market value of

the Commeon Stock.

$88197.1 702
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Rider
SATORI GROUP, INC.

* The Issuer is offering $250,000 in Convertible Promissory Notes (the "Notes™) and.Warr‘ants to purchase

shares of Common Stock of the Issuer to the purchasers of such Notes, with an exercise price equal to the current
fair market value of the Common Stock. The Notes are convertible into securities (i.e. common or preferred stock)
issued by the Issuer in its next bona fide equity financing in which the Issuer receives aggregate gross proceeds of
not less than $1,000,000 (the "Next Round Securities Offering")(inclusive of the aggregate Pnnmpal_amoun.t of the
Notes). The type of securities which will be offered by the Tssuer in the Next Round Securities foermg and t‘he
terms and conditions thereof will be set forth in an amendment to the Form D and any other required state filing of
the Issuet.

§88157.1 11/7/02



