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SEMELE GROUP, INC.
200 NYALA FARMS, WESTPORT, CONNECTICUT 06880
(203) 341-0555

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD , 2004

As a shareholder of Semele Group, Inc. (the "Company"), you are hereby given notice of and invited to attend in
person or by proxy the special meeting of Shareholders of the Company to be held at on
, 2004, at local time, for the following purposes:

1. To consider and act upon a proposal to amend the Company s certificate of incorporation, as amended, to effect a
1-for-4,001 reverse stock split followed immediately by a 4,001-for-1 forward stock split of the Company s
outstanding common stock. As a result of the reverse split, each share of the Company's common stock held by a
shareholder owning 4,000 shares or less immediately before the effective time of the reverse split will be converted
into the right to receive from the Company $1.40 in cash, without interest. Shareholders owning more than 4,000
shares prior to the reverse split will own the same number of shares common stock after completion of the split. The
reverse split, and related cash purchase by the Company of shares will have the effect of taking the Company private.

2. To transact such other business pertaining or relating to the foregoing as may properly come before the meeting.

To the extent, if any, the Company does not have the monies available to fund the payments for the shares purchased
as a result of the reverse split, Mr. Gary D. Engle, the Company's Chief Executive Officer and Chairman of the Board
and Mr. James A. Coyne, the Company's President, Chief Operating Officer and Vice Chairman of the Board will
contribute the monies needed to fund these payments. Upon completion of the split, Messrs. Coyne and Engle shall
commence a tender offer to purchase the remaining outstanding shares of common stock of the Company not owned
by Messrs. Coyne and Engle at a purchase price of $1.40 per share.

The Board of Directors has fixed the close of businesson , 2004, as the record date for determining

shareholders entitled to notice of and to vote at such meeting. Only shareholders at the close of business on the record
date are entitled to notice of and to vote at such meeting. The transfer books will not be closed.

You are cordially invited to attend the meeting. However, whether or not you expect to attend the meeting, the
Company desires to have the maximum representation at the meeting and respectfully requests that you date, execute
and mail promptly the enclosed proxy in the enclosed stamped envelope for which no additional postage is required if
mailed in the United States. A proxy may be revoked by a shareholder by notifying the Secretary of the Company in
writing at any time prior to its use, by executing and delivering a subsequent proxy or by personally appearing at the
special meeting and casting your vote, each as specified in the enclosed proxy statement.

By order of the Board of Directors
Mr. James A. Coyne,

President, Chief Operating Officer and Vice Chairman of the Board
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YOUR VOTE IS IMPORTANT.
PLEASE EXECUTE AND RETURN PROMPTLY THE ENCLOSED
PROXY CARD IN THE ENVELOPE PROVIDED.
SEMELE GROUP, INC.
PROXY STATEMENT FOR SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD , 2004

TO OUR SHAREHOLDERS:

This proxy statement is furnished to our shareholders for use at a special meeting of shareholderson ____ ,
2004, for the purposes set forth in the accompanying Notice of Special Meeting of Shareholders. The enclosed proxy
is solicited on behalf of our Board of Directors and can be revoked at any time prior to the voting of the proxy (as
provided herein).

Unless a contrary choice is indicated, all duly executed proxies received by us will be voted as follows:

1. FOR the approval of a proposal to amend our certificate of incorporation, as amended, to effect a 1-for-4,001
reverse stock split followed immediately by a 4,001-for-1 forward stock split of our outstanding common stock. As a
result of the reverse split, each share of our common stock held by a shareholder owning 4,000 shares or less
immediately before the effective time of the reverse split will be converted into the right to receive from us $1.40 in
cash, without interest. Shareholders owning more than 4,000 shares prior to the reverse split will own the same
number of shares common stock after completion of the split. The reverse split, and related cash purchase by us of
shares will have the effect of taking Semele private.

2. To transact such other business pertaining or related to the foregoing as may properly come before the special
meeting.

To the extent, if any, we do not have the monies available to fund the payments for the shares purchased as a result of
the reverse split, Mr. Gary D. Engle, our Chief Executive Officer and Chairman of the Board and Mr. James A.
Coyne, our President, Chief Operating Officer and Vice Chairman of the Board will contribute the monies needed to
fund these payments by purchasing from us shares of our common stock at $1.40 per share. Following the split,
Messrs. Engle and Coyne will commence a tender offer, pursuant to which they will be obligated to purchase all
remaining shares of common stock tendered to them at a price equal to $1.40 per share.

The split will become effective upon the filing of two amendments to our certificate of incorporation, as amended,
with the Secretary of State of the State of Delaware, or such later date as specified in the filing(s). The amendments to
our certificate of incorporation are attached to this proxy statement as Appendix A. As soon as practicable after the
split is approved, we will mail a letter of transmittal to all holders of 4,000 or fewer shares of our common stock for
use in surrendering your stock certificates and receiving your cash payment.

The record of shareholders entitled to vote at the special meeting was taken at the close of business on ,
2004. The approximate date on which this proxy statement and the enclosed proxy are first being sent to shareholders
is , 2004. You may return the proxy card to us in the enclosed envelope. Our principal executive offices
are located at 200 Nyala Farms, Westport, Connecticut, 06880. A list of shareholders entitled to vote will be available
for your review at the special meeting, and for the ten days before the special meeting during normal business hours at
our principal executive offices.

To be effective, the split must be approved by (1) a majority of the shares of our common stock outstanding as of the
record date, and (2) a majority of shares of our common stock present and voting at the special meeting which are
owned of record by persons other than Messrs. Coyne and Engle and their affiliates, voting as a separate class. Shares
owned by Messrs. Coyne and Engle and their affiliates will be counted for purposes of determining the existence of a
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quorum at the special meeting. Messrs. Coyne and Engle and their affiliates currently own an aggregate of 58% of the
outstanding shares of our common stock.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THE PROPOSED TRANSACTIONS DESCRIBED
HEREIN, PASSED UPON THE MERITS OR FAIRNESS OF THE PROPOSED TRANSACTIONS OR PASSED
UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. NO PERSON IS AUTHORIZED TO
GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION NOT CONTAINED IN THIS PROXY
STATEMENT OR RELATED SCHEDULE 13E-3, AND IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION SHOULD NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY US.
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SUMMARY TERM SHEET

This summary highlights selected information from this proxy statement and may not contain all of the information
that is important to you. To better understand the terms and conditions of the split, we encourage you to carefully read
this entire document, its attachments and the other documents to which we refer.

WHAT ARE WE PROPOSING?

We are proposing that our shareholders approve amending our certificate of incorporation, as amended, to effect a
1-for-4,001 reverse stock split followed immediately by a 4,001-for-1 forward stock split of our outstanding common
stock. As a result of the reverse split, each share of our common stock held by a shareholder owning 4,000 shares or
less immediately before the effective time of the reverse split will be converted into the right to receive from us $1.40
in cash, without interest. Shareholders owning more than 4,000 shares prior to the reverse split will own the same
number of shares common stock after completion of the split. The reverse split, and related cash purchase by us of
shares will have the effect of taking us "private."

If shareholders holding 4,000 or fewer shares do not want to dispose of their holdings of common stock, they may
purchase additional shares on the open market before the effective date of the split or, if applicable, consolidate their
accounts into an account with more than 4,000 shares of common stock. If shares are held in multiple accounts by the
same record shareholder, each account will be analyzed separately for purposes of determining whether the shares in
each account will be cashed out as a result of the reverse split.

The split must be approved by (1) a majority of the shares of our common stock outstanding as of the record date,
and (2) a majority of the shares of the common stock, present and voting at the special meeting, owned of record by
shareholders other than Messrs. Coyne and Engle and their affiliates. Messrs. Coyne and Engle and their affiliates
currently own an aggregate of 58% of the outstanding shares of our common stock.

If the split is approved and completed and other conditions are satisfied, Messrs. Auch, Bartlett and Ungerleider will
resign as directors.

We and Messrs. Coyne and Engle are the filing persons of a Rule 13e-3 transaction statement on a Schedule 13E-3
pursuant to the Securities Exchange Act of 1934, as amended.

For further information, see "SPECIAL FACTORS - Purpose and Reasons for The Split" in this proxy statement.
Also, see "PROPOSAL NO. 1 APPROVAL OF THE SPLIT - Exchange of Certificates and Payment for Shares" in
this proxy statement.
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WHY ARE WE PROPOSING THE SPLIT?

The split is part of a process to take us "private" which a special committee of our board of directors has determined
will best maximize shareholder value. As part of the process, we have entered into an agreement with Messrs. Coyne
and Engle, pursuant to which the parties thereto agreed to the following: (1) we would convene the special meeting
seeking approval of the split by a majority of the shares of our common stock owned by shareholders not affiliated
with Messrs. Coyne and Engle present and voting at the special meeting; (2) we would purchase all shares cashed-out
as a result of the reverse split for a purchase price of $1.40 per share; (3) to the extent, if any, we do not have the
monies available to fund the payments for the shares purchased as a result of the reverse split, Messrs. Coyne and
Engle would contribute the monies necessary to fund these payments by purchasing from us shares of our common
stock at $1.40 per share on a pre-split basis; and (4) if the split is approved, Messrs. Coyne and Engle will commence
a tender offer, pursuant to which they will be obligated to purchase all remaining shares of common stock tendered to
them at a price equal to $1.40.

We have recourse indebtedness to Messrs. Coyne and Engle or entities controlled by them in an aggregate amount of
approximately $17.2 million (which is net of a receivable due to us from Messrs. Coyne and Engle of $3.1 million),
which is due on January 1, 2005. To date, Messrs. Coyne and Engle have extended the maturity date of such
indebtedness on numerous occasions, which has allowed us to continue to exist as a going concern. Messrs. Coyne
and Engle have advised us that they are no longer willing to continue to extend the maturity date of such indebtedness
unless we effect the split and become a "private" entity. Our assets currently consist primarily of a tax loss
carryforward (of approximately $105 million) and partial positions in a number of disparate ventures, which the
special committee believes are illiquid. Tax loss carryforwards do not generate cash flow and are illiquid due to
restrictions imposed by tax laws concerning their transfer. The special committee believes that our asset base is not
large enough to generate taxable income to utilize the tax loss carryforward nor does the special committee believe
that we will generate sufficient cash flow past January 1, 2005 to service all of our obligations.

The special committee believes it has negotiated a transaction with Messrs. Coyne and Engle that will allow us to
continue as a going concern and reduce our operating expenses, while providing liquidity to our shareholders.

The $1.40 per share cash consideration represents a 54% premium over the $0.91 per share closing price for our
common stock on May 2, 2003, the last day of trading prior to our announcement that we had established a special
committee of our board of directors to respond to the proposal of Messrs. Coyne and Engle, and a 133% premium
over the twelve-month low of $.60 per share Further, the repurchase of shares as a result of the reverse split will not
involve commissions or other transaction fees that would be charged if you sold shares on the open market.

Because we have more than 300 shareholders of record and our common stock is registered under Section 12(g) of
the Exchange Act, we are required to comply with the disclosure and reporting requirements under the Exchange Act.
These reporting requirements place significant financial burdens on us. We, however, have not been able to realize
many of the benefits associated with being a publicly-traded company, such as access to capital markets, due to the
limited liquidity and low market price of our common stock. Further, our shareholders have not benefited
proportionately from the costs of registration and OTC Bulletin Board trading of our common stock, principally as a
result of the relatively thin trading market for our common stock.

The reverse split will reduce the number of our record shareholders below 300, which will cause our common stock
to become eligible for termination of registration under the Exchange Act. The special committee considered the
following factors in recommending the split:

o The cost savings per year that we expect to realize as a result of deregistering our common stock and the decrease in
expenses relating to servicing fewer shareholders;
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o The additional savings in terms of management's and employees' time that will no longer be spent preparing the
periodic reports required of publicly-traded companies and managing shareholder relations and communications;

o The fact that we and our shareholders have not been able to realize many of the benefits associated with being a
publicly-traded company, such as access to capital markets, due to the limited liquidity and low market price of our
common stock;

o The belief that our shareholders have not benefited proportionately from the costs of registration and OTC Bulletin
Board trading of our common stock, principally as a result of the relatively thin trading market for our common stock.

o Following the reverse split with a forward stock split will reduce shareholder disruption by avoiding the
requirement that shareholders of record who own more than 4,000 shares of common stock prior to the reverse split
forward their stock certificates in exchange for (a) cash for fractional shares of common stock and (b) replacement
stock certificates for whole shares of common stock. As a result of the two-step structure, the share holdings of
holders of more than 4,000 shares will not be affected in the split.

For further information, see "SPECIAL FACTORS -- Purpose and Reasons for the Split" in this proxy statement.

WHAT WILL YOU RECEIVE IF THE SPLIT IS APPROVED?
If the split is approved by the shareholders and completed:

Each shareholder of record owning 4,000 or fewer shares of common stock immediately prior to the split will receive
in exchange for each share of common stock the right to receive cash in the amount of $1.40 per share owned of
record before the reverse split.

For further information see "SPECIAL FACTORS Certain Effects of the Split" in this proxy statement.

WHAT DOES "GOING PRIVATE" MEAN?

"Going Private" means that we will no longer be a public reporting company under the federal securities laws.
Registration of our stock under the Exchange Act will be terminated, which means our common stock will not be
eligible for trading over the OTC Bulletin Board.

We will no longer be required to file annual, quarterly and other reports that we currently file with the SEC.

There will no longer be a public market for our common stock. The special committee believes that this factor is
mitigated because Messrs. Coyne and Engle are required to tender for all remaining outstanding shares of common
stock at the same $1.40 per share that will be paid to holders as a result of the reverse split.

For further information see "SPECIAL FACTORS -- Purpose and Reasons for the Split" in this proxy statement.
WHY DOES THE SPECIAL COMMITTEE BELIEVE THE SPLIT IS FAIR?

The special committee believes the split and tender offer is fair to our unaffiliated shareholders from a financial point
of view and recommend that our shareholders approve the split.

On May 5, 2003, we received a proposal from Messrs. Coyne and Engle, who together with their affiliates were the
beneficial owners of approximately 58% of our outstanding common stock at the date of the proposal, to acquire
substantially all of our outstanding shares of common stock not already owned by them for $1.20 per share. Shortly
thereafter, our board of directors formed a special committee consisting of its independent directors to evaluate the
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proposal. The special committee engaged Duff & Phelps, an independent investment banking firm, to assist the special
committee and to render an opinion regarding the fairness of any transaction pursued by us. Following negotiations
with the special committee, Messrs. Coyne and Engle agreed to increase the purchase price to $1.40 per share
provided that we first split our stock to reduce the number of holders that Messrs. Coyne and Engle will have to
contact regarding the tender offer and to make certain that we will not be subject to the reporting obligations imposed
by the Exchange Act.

Duff & Phelps delivered an opinion to the special committee that the split and tender offer is fair, from a financial
point of view, to our unaffiliated shareholders. Further, the special committee conditioned the split on approval by a
majority of the shares of our common stock present and voting at the special meeting owned by unaffiliated
shareholders.

The split and tender offer will provide our shareholders with the ability to dispose of their shares without having to
pay broker fees and commissions.

Messrs. Coyne and Engle initially proposed to purchase all of our shares of common stock in May of 2003. Since
that time, we have not received any meaningful offers concerning any of our assets, business, or stock.

Messrs. Coyne and Engle believe that the split and tender offer is fair to our unaffiliated shareholders from a
financial point of view.

For further information see "SPECIAL FACTORS Fairness of the Split and Tender Offer" in this proxy statement.
WHAT ARE THE PRINCIPAL ADVANTAGES OF THE SPLIT?

Currently, a relatively thin trading market exists for our securities, so cashing out shares in the split or tendering
shares in the tender offer if you own more than 4,000 shares will allow you to cash out of your investment in Semele
without having to pay broker fees and commissions.

The $1.40 per share cash consideration represents a 54% premium over the $0.91 per share closing price for our
common stock on May 2, 2003, the last day of trading prior to our announcement that we had established a special
committee of our board of directors to respond to the proposal of Messrs. Coyne and Engle, and a 133% premium
over the twelve-month low of $.60 per share. Further, the repurchase of shares as a result of the reverse split will not
involve commissions or other transaction fees that would be charged if you sold shares on the open market.

We will no longer be subject to the costs associated with being a "public" company and anticipate saving
approximately $400,000 on a yearly basis.

The special committee believes that the split constitutes the most expeditious, efficient and cost effective method to
convert us from a reporting company to a privately held non-reporting company.

For further information see "SPECIAL FACTORS -- Purpose and Reasons for the Split" in this proxy statement.
WHAT ARE THE PRINCIPAL DISADVANTAGES OF THE SPLIT?

Shareholders who are cashed-out as a result of the reverse split will no longer have any ownership or voting rights
and will not be able to participate in our future growth or profits, if any.

If the split is completed, we will become a private company, and there will be no opportunity for a public market for
our securities to develop unless we register our shares of common stock under the Exchange Act in the future, which
is not anticipated at this time.
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For further information see "SPECIAL FACTORS Potential Disadvantages" in this proxy statement.
DO I HAVE APPRAISAL RIGHTS?

Under Delaware law, the law governing the split, you do not have the right to demand the appraised value of your
shares.

WHAT ARE THE TAX IMPLICATIONS OF THE SPLIT?

In general, based upon existing federal income tax law, if you receive cash in exchange for your shares of common
stock as a result of the reverse split, you will recognize a capital gain or loss in an amount equal to the difference
between the amount of cash you receive and your adjusted basis in the surrendered shares. The treatment of the gain
or loss as short-term or long-term capital gain or loss depends on the period you held your shares of common stock.

For further information see "SPECIAL FACTORS Federal Income Tax Consequences"” in this proxy statement.

THE SPECIAL COMMITTEE STRONGLY RECOMMENDS THAT SHAREHOLDERS SHOULD CONSULT
THEIR OWN TAX ADVISORS AS TO THE FEDERAL, STATE, LOCAL AND FOREIGN TAX EFFECTS OF
THE SPLIT IN LIGHT OF THEIR INDIVIDUAL CIRCUMSTANCES.

SPECIAL FACTORS
Purpose and Reasons for the Split

The split is part of a process to take us "private" which the special committee has determined will maximize
shareholder value. As part of the process, we have entered into an agreement with Messrs. Coyne and Engle, pursuant
to which the parties thereto agreed to the following: (1) we would convene the special meeting seeking approval of the
split by a majority of the shares of our common stock owned by unaffiliated shareholders present and voting at the
special meeting; (2) we would purchase all shares cashed-out as a result of the reverse split for a purchase price of
$1.40 per share; (3) to the extent, if any, we do not have the monies available to fund the payments for the shares
purchased as a result of the reverse split, Messrs. Coyne and Engle would contribute the monies necessary to fund
these payments by purchasing from us shares of our common stock at $1.40 per share; and (4) if the split is approved,
Messrs. Coyne and Engle will commence a tender offer, pursuant to which they will be obligated to purchase all
remaining shares of common stock tendered to them at a price equal to $1.40. The agreement is attached to this proxy
statement as Appendix B. The agreement sets forth certain circumstances under which Messrs. Coyne and Engle have
the right to abandon the tender offer. These circumstances include, among other things: (1) the institution of any
action or proceeding restraining the commencement of the tender offer; (2) a decline in either the Dow Jones
Industrial Average or the Standard and Poor's 500 Index by an amount in excess of 25% measured from the date of the
agreement; or (3) a third party publicly proposing to commence a tender offer or exchange offer for more than 50% of
our common stock for a price in excess of $1.40. The special committee determined that the split and tender offer best
maximize shareholder value and is fair to our unaffiliated shareholders from a financial point of view.

We have recourse indebtedness to Messrs. Coyne and Engle or entities controlled by them in an aggregate amount of
approximately $17.2 million (which is net of a receivable due to us from Messrs. Coyne and Engle of $3.1 million),
which is due on January 1, 2005. To date, Messrs. Coyne and Engle have extended the maturity date of such
indebtedness on numerous occasions, which has allowed us to continue to exist as a going concern. Messrs. Coyne
and Engle have advised us that they are no longer willing to continue to extend the maturity date of such indebtedness
unless we effect the split and become a "private" entity. Our assets currently consist primarily of a tax loss
carryforward (of approximately $105 million) and partial positions in a number of disparate ventures, which the
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special committee believes are illiquid. Tax loss carryforwards do not generate cash flow and are illiquid due to
restrictions imposed by tax laws concerning their transfer. The special committee believes that our asset base is not
large enough to generate taxable income to utilize the tax loss carryforward. Accordingly, we believe that we will not
generate sufficient cash flow past January 1, 2005 to service all of our obligations.

The special committee believes it has negotiated a transaction with Messrs. Coyne and Engle that will allow us to
continue as a going concern and reduce our operating expenses, while providing liquidity to our shareholders.

The special committee has decided to engage in the split proposal at this time because the sooner the proposal can be
implemented, the sooner we will cease to incur the expenses associated with being registered under the Exchange Act.

Following the reverse split with a forward stock split will reduce shareholder disruption by avoiding the requirement
that shareholders of record who own more than 4,000 shares of common stock prior to the reverse split forward their
stock certificates in exchange for (a) cash for fractional shares of common stock and (b) replacement stock certificates
for whole shares of common stock. As a result of the two-step structure, the share holdings of holders of more than
4,000 shares will not be affected in the split. However, such shareholders will have the ability to liquidate their
investment at the same $1.40 per share by tendering their shares to Messrs. Coyne and Engle during the tender offer.
Messrs. Coyne and Engle are required to keep the tender offer open for at least sixty (60) days and to purchase all
shares tendered to them.

Additionally, the special committee believes that our shareholders currently derive no material benefit from continued
registration under the Exchange Act. Because we have more than 300 shareholders of record and our common stock is
registered under Section 12(g) of the Exchange Act, we are required to comply with the disclosure and reporting
requirements under the Exchange Act. Since shareholders are not currently realizing many of the principal benefits of
public ownership, the special committee determined that the increasing costs of public reporting were not warranted as
our status as a public company places significant financial burdens on us.

The costs of being a public company in general, and the cost of remaining a public company in particular, are
expected to increase dramatically in the near future. Audit fees and other compliance costs have increased due to,
among other things, the enactment of the Sarbanes-Oxley Act of 2002. This legislation, among other things, requires
us to adopt certain internal controls and procedures with respect to our financial statements and annual and quarterly
reports as well as to take other actions necessary to comply with the prescribed standards of corporate governance.
The overall executive time expended on the preparation and review of its public filings has increased in order for our
chief executive and chief financial officers to certify the financial statements in each of our public filings as required
under the Sarbanes-Oxley Act. In light of our current size and resources, we do not believe that such costs are
justified, and believe that it is in our best interests to eliminate the administrative and financial burdens associated
with being and remaining a public company. Because of our small size, the relatively thin trading market, and the
limited liquidity of our common stock, we have not been able to utilize the shares as a source of financing for capital
needs. For these reasons, we have not been able to realize the principal benefits of public ownership and since we do
not expect any changes in this situation for the foreseeable future, the special committee determined that the costs of
remaining a public company were not warranted.

There are considerable costs to remaining a public reporting company. To comply with the obligations under the
Exchange Act, we incur direct and indirect costs associated with complying with the filing and reporting requirements
imposed on public companies. Examples of direct costs savings from terminating the registration of our common
stock include lower printing and mailing costs and reduced reporting and disclosure requirements. We also believe
that we will be able to significantly reduce our audit and legal fees, as well as the premiums paid for director and
officer liability insurance. We also incur substantial indirect costs as a result of executive time spent preparing and
reviewing Exchange Act filings. The special committee believes that terminating the registration of our common stock
will eliminate many of these costs.
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The special committee expects the split to substantially reduce the costs of servicing shareholder accounts. For
example, the costs of printing and mailing materials to shareholders increase for each additional shareholder account,
regardless of the number of shares held by the shareholder. Many of our shareholders hold a relatively small number
of shares, and the cost of servicing such accounts is disproportionate to the size of the holdings.

Based on our experience in prior years, we believe that overall savings of approximately $400,000 annually may be
realized by "going private." This amount, however, is just an estimate, and the actual savings to be realized may be
higher or lower. We cannot guarantee that the benefits of "going private" will be accomplished as rapidly as currently
expected, or at all.

The shares owned by each shareholder of record owning 4,000 shares of common stock or less immediately prior to
the reverse split will be converted into the right to receive cash in the amount of $1.40 per share. This represents a
54% premium over the $0.91 per share closing price for our common stock on May 2, 2003, the last day of trading
prior to announcing that we had received the proposal from Messrs. Coyne and Engle to acquire all of our outstanding
stock, and a 133% premium over the twelve-month low of $.60 per share.

If the split is approved and implemented as described in this proxy statement, regardless of the outcome of the
subsequent tender offer, the number of shareholders of record of our common stock will be fewer than 300. We intend
to terminate the registration of our common stock under the Exchange Act. Following the split, the decision to
terminate Exchange Act registration will not require shareholder approval and will not be voted on at the special
meeting. Our duty to file periodic reports with the SEC, such as quarterly and annual reports, will end once we have
less than 300 shareholders of record and terminate the registration of our common stock under the Exchange Act. The
special committee on January 14, 2004 approved a proposal to effect the split.

Potential Disadvantages

While the special committee believes the split will result in the benefits described above and elsewhere, several
disadvantages should also be noted.

Unaffiliated Shareholders Being Cashed Out . The ownership interest of shareholders holding 4,000 or fewer shares
will be terminated. Thus, these shareholders will not be able to participate in our future growth or profits, if any.
Furthermore, shareholders receiving cash as a result of the reverse split or subsequent tender offer will be subject to
federal income taxes and possibly state and other taxes, as if they had sold their shares. As a result, shareholders who
receive cash due to the reverse split may be required to pay taxes (or may recognize a capital loss) on their respective
shares of common stock. For further information, see "SPECIAL FACTORS - - Federal Income Tax Consequences"
in this proxy statement.

Unaffiliated Remaining Shareholders . We will become a private company, and continuing shareholders that do not
tender their shares as part of the tender offer will not have the opportunity for a public market for our securities to
develop unless we register our common stock under the Exchange Act in the future, which is not anticipated at this
time. As a result of terminating our reporting obligations under the Exchange Act:

Less information will be required to be furnished to shareholders or to be made publicly available by us;

Various provisions of the Exchange Act, such as proxy statement disclosure in connection with shareholder meetings
and the related requirement of an annual report to shareholders, will no longer apply us; and

The reporting requirements and restrictions of the Exchange Act and, significantly, the reporting provisions of
Section 16, will no longer apply to our executive officers, directors and 10% shareholders.
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If Messrs. Coyne and Engle own in excess of 94% of our common stock following the split and tender offer, our
ability to utilize the tax loss carryforwards will be significantly limited. Since Messrs. Coyne and Engle are obligated
to purchase all shares tendered to them during the tender offer, there can be no assurance that they will own less than
94% of the common stock.

Background

In May 2003, we received a proposal from Mr. Engle and Mr. Coyne, who were the beneficial owners of
approximately 58% of the outstanding Semele common stock at the date of the proposal, to acquire substantially all of
our outstanding shares of common stock not already owned by them for $1.20 per share. Our board of directors
formed a special committee consisting of its independent directors, Messrs. Auch, Bartlett and Ungerleider, to
evaluate the proposal and negotiate an agreement with Messrs. Coyne and Engle.

On June 25, 2003, the special committee began the process of interviewing prospective financial advisors to assist it in
evaluating Messrs. Coyne and Engle's proposal. O