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¢ 2006 NOTICE OF SALE OF SECURITIES SEC USE ONLY
DF_L 9 PURSUANT TO REGULATION D, Prefix Seral
&7  SECTION 4(6), AND/OR ||
0 160U/N1F0RM LIMITED OFFERING EXEMPTION  DATERECENVED
| 3

Name of Offering./(0) check if this is an amendment and name has changed, and indicate change.) / / 4/ f"i\ 3
Convi:rtible Promissory Notes and Warrants {

Filing IUnder (Check box(es) that apply): 0O Rule 504 O Rule 505 Xl Rule 506 O Section 4(6) O ULOE
Type of Filing: x] New Filing O Amendment

Il . A. BASIC IDENTIFICATION DATA

1. Enier the information requested about the issuer

Namelof Issuer (OCheck if this is an amendment and name has changed, and indicate change.)

The Fiox Group, Inc.
Addrejs of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
181B iast Industry Court, Deer Park, NY 11729 631-242-8853
}’de.wa1 ;s of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if diflerent from Executive Offices) ]

o PROCESSED

Brief Description of Business "
Semiconductor Manufacturing IAN-0-92007 {
Type < f Business Organization A
& corporation O limited partnership, already formed O other (please specify):
O business trust O limited partnership, to be formed w
f ' . Month " Year
Actual or Estimated Date of Incorporation or Organization: [0 |4 | [0 o | @ Actwal [ Estimated
Jurisdi >tion of Incorporation or Organization: (Enter two-letter U.S. Postal Service
abbreviation for State; CN for Canada; FN for other foreign jurisdiction)
GENE! RAL 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'l5 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 date it is received by the SEC at the address given below or, 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 ’F'o File: U.S. 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 mnust be photocopies of the manually signed copy or bear typed or printed signatures.

Informetion Required: A new filing must contain all 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. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

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

_ ‘ ATTENTION
Failui;e to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
feder: notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federa) notice.

Perzons who respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OM® control manber.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

'Each promoter of the issuer, if 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 general and managing partners of partnership issuers; and
Each general and managing partner of partnership issuers.

Check lox(es) that Apply: [J] Promoter O Beneficial Owner (X Executive Officer (& Director [1 General and/or Managing Partner

Full Naine (Last Name first, if individual) |
O’Meara, Bernard P. and Mary F.

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

54 Jen nie Dade Lane, Sperryville VA 22740

Check flox(cs) that Apply: [J Promoter [X] Beneficial Owner [ Executive Officer O Director O General and/or Managing Partner

Full Name (Last Name first, if individual)
Investissement Technologie (3599) Inc.

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

600 Gs'uehetlere Street West, Montreal QC H3B 4L8 Canada

: :_' orl:l General and/of Managing Partner

3000.'Ii'oy-Seheneetady Road, Schenectady NY *12309

Check E-ox(a) that Apply: O Promoter O Beneficial Qwner [ Executive Officer E] Director O General and/or Managmg Partner

Full Nane (Last Name first, if individual)}
Bernardi, David

Business or R&s:dence Address (Number and Street, City, State, Zip Code)

1250 Rene-Levesque Blvd West, Smte 3800 Montreal QC H3B 4W8

Check Eiox(es) that Apply: O Promoter [X] Beneficial Owner [:| Executive Officer U Director O General and/or Managmg Partner

Full Naine {Last Name first, if individual)
Helava. Family Trust U/A dated 05/16/00

Business or Residence Address  (Number and Street, City, State, Zip Code)
48 Wildwood Drive, Dix Hills NY 11746

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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| jf B. INFORMATION ABOUT OFFERING

. - Yo e
L1 Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....oocoiioiciieennnecns O X
l ; Answer also in Appendix, Column 2, if filing under ULOE.
2. .I What is the minimum investment that will be accepted from any individual? .........coooioeiiiiiiiie e $__ 100,000
Yes No
3. Does the offering permit joint ownership of @ SINGIE UNILY ...............eeoemeeemeeeeeeeeeeeeceeeeesssses s eee s seesseeemseeeeeseeneen = a

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a'person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or
with a state or states, list the name of the broker or dealer. If 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)

I

Busmi':ss or Rééidmce Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
il !

Stntes m Whlch Person Listed Has Solicited or Intends to Solicit Purchasers

(Chc.k"All Statcs or check individual States) . . e e eeeeiaeerirrreeeneneeen O All States
[AL] || [AK] [AZ] [AR] [CA] [C0] [CT] [DE] [DC] [FL]  [GA] [H]] (1D}

(L] [IN); [IA] [KS] [KY] [LA] [ME] [MD] [MA] [MI) [MN] [MS] [MO]

IMT}' [NE] (NV] [NH] [NJ] [NM] ([NY] [NC] [ND] [OH] [OK] [OR] ([PA]

(R} " (1. (sbl [IN] ([TX] [UT) [VT) [vAl [WA] [wWVv] [wl] [WY] [PR]

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 Intends to Solicit Purchasers
{Chesk "All States" or check individual States) . ....... ..o i i e e e O All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] (DE] ([DC] [FL] [GA] ([H]  {ID]
(L] {IN]  [lA]  [KS}] [KY] [LA] [ME] (MD] [MA] [MI}  [MN] [MS] [MO]
MT] [NE]. [NV} [NH] [NJ] [NM] ([NY] [NC] [NDj [OH] [OK] [OR] [PA]
[RI] (sl (SP1 (N1 [TX] (UMl [VT] (VA] [wAl [wv] (WIl [WY] [PR]

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 Intends to Solicit Purchasers
{Chexk "All States” or check individual StBtES) .. ..o\ vvut ettt ettt e e e O All States
[AL] - [AK] [aZ]) [AR] [CA] [CO] [CT) [DE] [DC] [FL]  [GA] [HI] [ID]
L] . [(N)  1A]  [KS] [KY] [LA} [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT] ([NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RIl [SC] (SD] [TN] {TX] {UT] (VT [VA] [wWA] [wV] [WI] [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. 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”. If the transaction is an exchange offering, check this
box O and indicate in the columns below the amounts of the securities offered for exchange and

" already exchanged.

Type of Security Oégr%;;g]g:gce . Amoug:)ﬁlrmdy
DB et ess sttt cene s s s et sseE R et AR SR e R R e SRR -0 $ -0- |
B LIy et sen et cess st e e R et b ee e $ -0 $ -0-
O Common O Preferred

*  Convertible Securities (inchiding WaITANS)........ceovvervimmerermiresssnesemsreensosscsreemssnenssensasnsasseraasavsnss $____ 1.700.000 b3 1,700,000
Partnership IMEETEELS. ....cucveeuiueiere e e e eeeme e e aes e eeas s sebss sttt ree st s s et s ne e menensenns b -0- $ -0-
Other (Specify $ -0- $ -0-
TRl $ 1,700,000  $___ 1,700.000

. Answer also in Appendix, Column 3, if filing under ULOE,
"
* Inclisdes offers and sales outside the United States,

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
purclllas&i on the total lines. Enter "0" if answer is "none” or "zero."

J

¥ ACCTEAIEA INVESIOS ...vviieiestcccieee ettt st emsre e et bbb s mems s seem e e seentoasea b emsaeranen
NC-AcCTedited INVESIONS .oouvr ettt s st st st et st s

Total (for filings under Rule 504 only)... .o e
Answer also in Appendix, Column 4, if filing under ULOE

*  Includes sales outside the United States,

3. Ifthis filing i_s for an offering under Rule 504 or 503, 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.

Ty »e of Offering

RUIE SO5..c et s e bt et seem et seE SR e d SR R bR bbb e sbe s

REZUIALION A ..ottt aa st bt rerearmeraan

RUIE SO4......occoeerereeerierravss it rem s esee st esee s e e sso s st st gt s arase s e ot s bt e b et s eamsas et eusasaaretsasasaeren
Total

4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
secuiities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The {nformation may be given as subject to future contingencies, If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

TrnSer AGENT'S FEES ..o sttt s s e
Priating and Engraving Costs ......coccooeeeireiiicrnneccnee
Lejial FEES...cuurvuersiasiiesrersssterssssrssssssrassssssssssassssrass s ssmssssastsasasesressssessorssassasssnstsnsesssasssssnssssen
ACIOURBNZFEES ..vvvvovvveoereieessssseenssssemseesssssseeessssosssssssssessssssss e emseeessssasseesssesss s ssssassesssises
EQZINEEIINE FEES........c. it iniens i ssse st sss st st ams s e A4 A RSTS84 063 e e neneen
Sales commission (SPecify fINAErS’ €S SEPAIALEIY) ...vrv.vereeerareeseeserssrsssssosesvomesessossosressenseseaseees
Other Expenses (identify) Blue Sky Filing Fees.........ccooriniiniiiiciiisiniceisiceeneeee e
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Aggregate Dollar
Nl:?e:grgf Amount of
Purchases
3 $ 1,700,000

S -0-
NA S N/A

NOT APPLICABLE
. Dollar Amount
Type of Security Sold

s )
s Y
$ \
$

O $

a $

& $ 7,500

o $

O $

O L3

= 3 600

53] 3 8,100



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

b. Eater the difference between the aggregate offering price given in response to Part C - Question |

5. lr dlcate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
eich of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check

and total expenses fumnished in response to Part C — Question 4.a. This difference is the “adjusted
B10SS Proceeds 0 the ISSUET.” ... ettt et e ettt epenre b sa s rrens

tl':[c box to the left of the estimate. The total of the payments listed must equal the adjusted gross
pmceeds to the issuer set forth in response to Part C — Question 4.b above.

Parchase 0f 1Al ESEALE .............ccveiiieeeceeeeeeceeeeeeceeeseerenes s nssa s sssasssennsrnns smmaeasmsensssnmnsssnne

P |
|

Construction or leasing of plant buildings and facilities

i
it

archase, rental or leasing and installation of machinery and equipment.

Acquxsmon of other business (including the value of securities invalved in
this offenng that may be used in exchange for the assets or securities of

atiother issuer pursuant to a merger)

4

R ;paymez{t of indebtedness
WOrKIng CapIAl....ccceeieee s e e sb e s bbb b

DT (DT I Y et re e cc e rereceserece ere e serasranentsnenssassssas s ssesesseensanersnrens

Coalumn Tota]s..: ....................................................... eeeemeseatasreteeveevesreventesraresraressaeasraresrens

H O @ ® O

................... $ 1,681,900

ASSUMES ENTIRE
OFFERING IS SOLD

Payments to

Ofﬁcérs, Directors

$325,000

$0

&!Aﬁiliam
$300,000

Payments to
Others

$450,000

$100,000

$150,000

$656,900

$1,356,900

D. FEDERAL SIGNATURE

The ii suer has duly caused this notice to be signed by the undersigned duly authorized
perseir. If 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 ‘written request of its staff, the information furnished by the issuer to any non-
accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print of Type)
The: Fox Group, Inc.

Signature

Bl 1.0 Mears

Date

Name of Signér (Print or Type)

Bernard Q’Meara

Title of Signer (Print or Type)

Secretary

Decemsee 20, 2006

ATTENTION

i
1
|

{

Inté ntlonal misstatements or omissions of fact constitute federal criminal violations. (See '

sm1§55410.1

I ;

18 U.S.C. 1001.)
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E. STATE SIGNATURE

|
1
1
)

*[tems 1, 2, 3 and 4 above have been deleted pursuant to the National Securities Market Improvement Act of 1996.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly a;futhorized person. i
]i il
Isma"l'an or Typc) Signature Date
ot o 1
The fox Group, Inc. ) g [ ? 0'M Decogep. 20, 2006
Name \’I)f Signer (Print or Type) - Title of Signer (Print or Type) '
Bern fnrd O’Meara Secretary '
i
!
I
I
|
|
i
Instruction:

Print tae name and title of the signing representative under his signature for the state portion of
this form. One copy of every notice on Form D must be manually signed. Any copies not
manuz Iy signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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Intend to sell to.

non-accredited
investors in
State

Type of security
and aggrepate
offering price
offered in state

{Part C-Item 1)

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

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

State

(Part B-Item 1)

Yes No

Convertible Notes,
Common Stock
and Warrants

Number of
Accredited
Investors

Number of
Non-
accredited
Investors !

Amount

Amount

Yes No

AK

AL

AR

CA
CO

CT

DE

DC

GA

HI

1D

IN

1A

K3
KY

1
]
i
I
|
]
|
|
|
|
i
i
|
i
|
i
|
|
|

LA

ME

MDD

MI

MN

M:S

MO

MT

SF/21675410.1
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Intend to sell to
non-accredited
investors in

© State
(Part B-Item 1)

Type of security
and aggregate
offering price

offered in state

{Part C-Item 1)

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

Disqualification
under State
ULOQE (if yes,
attach
explanation of
waiver granted)
(Part E-Item 1)

Yes No

Convertible Notes,
Common Stock
and Warrants

Number of
Accredited
Iavestors

Number of
Non-
accredited
Investors

Amount

{

Amount

Yes No

NH

NI

$1,700,000

$566,666.66 0

OH

OK

OR

$1,700,000

$566,666.66 0

SF/2169:410.1
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