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SEC USE ONLY

Prefix Sarigl

| l 3 0 90 /73 PURSUANT TO REGULZ\T\%?/%/D .

SECTION 4(6), AND/O DATE REGEIVED
UNIFORM LIMITED OFFERING EXEMPTION l |

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

Butler Investments, Inc.
Filing Under (Check box(es) that apply).  [X] Rule 504 [ ] Rule 505 [7] Rule 506 [ ] Section 4(6) [] ULOE
Type of Filing: [X New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

1.  Enter the information requested about the issuer

Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.)

Butler Investments, Inc. :
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

14 Butler Street Brooklyn, NY 11231 718-755-4223
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Engineering

Type of Business Organization PR@C E

X corporation (] limited partnership, already formed [ other (please specify): SSED

D buziness trust D limited partnership, to be formed

NOV 109
- Month Year i L&%
Actual or Estimated Date of Incorporation or Organization: [UTD] [U]4] [X]Actual [] Estimated )
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: % E#mQN
CN for Canada; FN for other foreign jurisdiction) g]@

GENERAL INSTRUCTIONS
Federsal:
Who Must File: All issuers meking 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 mnst 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 To 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 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 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 notice 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 retying on ULOE must file a separate notice with the Securities Administrator in each state where sales
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 amount 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
Failure !o file notice in the appropriate states will not resuit 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 predictated on the

filing of a tederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of9
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2. Bnter the mformation requested for the following:
& Baoh prowoter of tha ismver, 12 the isyuer has bean organizsd within the past five years;
a

e  Bach geseml end mensging partner of pasteership lasuen,

POLAZZ0 Fax

PAGE 02

Esch bancflolal owner having the pawerta vote ar digpose, ar direct the voto ar disposition of, 10% ar mars of s clam of aquity sesurities of the insvar,
Pach axgstrtive afflcer snd divoter of corporate irsucrs and of corporuto gencral and mataging partoars of pxxtnership imsuers; and

Check Box(s)thm Apply:  [] Promotr [F Benoficdal Owner [J Bxcoctive Officer [} Diractsr [ Gentrs! and/or

Mmnaging Partner

Full Narno (Lart nxeoa fowt, #f individual)
Toepfex, Howard

Buvinass or Resldanoc Addroes  (Nambay and Strest, City, Stxts, Zip Cods)

14 Butler Street Brooklyn, NY 11231

Chock Box(e) tust Apply: [ Promots Benaficisl Owner K] Exsoutivs Officer [{] Pimotor [} Ganarsl ssd/oc
Mmnaging Parmar

FuD Name (Laxt name fiort, if individosl)

' EASON . Dyv D

Busizoes & saccaso Adgres  (Nmbee wnd Btreet, City, Btatn, Zip Code)

Same .- o,

Check Bex(w) tat Apply: [ Pramotw ¥ BenaScial Owner [ Breovtive Offawr  {§] Dirsstor  [] Genayxt snd/or
Mansging Partnor

Full Naroo (Last sumo first, i individual)

Murray, George

Bosinces o Ravidence Address  (Nombar and Street, Oity, Stwte, Zip Cods)

Same . .

Check Box(w) that Apply: (7] Promoter  [7] Beoaficial Ownar [ Exocutive Officer  [7] Difrmotor 0 Smewl md/er
Klumhm

Ful) Neme (Lart axo finat, 7 ividue])

Busincas ar Residanod Adidroes  (Nambes sad Strect, City, State, Zip Code)

Chodk Box{es) thet Apply:  [] Promots  [] Bemeflaial Ownzmy ] Ewoontive Offieer [T} Director {0 Geaorsi spd/or
Mansging Poxtoer

Pull Name (Last namp fornt, H individoal)

Brusinms o Resifinm ASSrias  (Number e Strees, City, Stats, Zip Cods)

Chuck Bux(m) Ont Apply:  [] Promovsr [] Beueficial Owner [] Exnoutive Offowr ] Dimotwr [] Geneend andfor
Mzoaging Pertner

Full Naree (Laxt namac firt, i individun))

‘Burinces or Rasldenct Addross  QNumbet mof Himet, Clty, State, Zip Code)

Chacic Box(w) 6l Apply:  [] Promoter  [7] BencScia) Ownwr [ Exncative Offior [7) Dirsotor [] Goutal snd/mx
Munaging Partoer

Full Nam= (Last aswe oy, if individnal)

Burinsss or Regidence Addreps  (Number and Strast, Chyy, State, Zip Cudn)

(Unb)nkdm;uaapyndmndﬂﬁunl coplas of this heet, my neozesaty)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......ccccceovvvvenene. W] )

Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimpm investment that will be accepted from any individual? ..o $ None
Yes No
3. Does the offering permit joint ownership of a single UBIt? .o e 55

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.
Ifa 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 mare 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 Sclicited or Intends to Solicit Purchasers
(Check “All States” or check individual StALES) .. et s sasa st s asaerane [ All States

(]
) MI}
‘

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
(Check “All States” or check individual States) ......nrimrrremsesinierinsese s s s {71 All States
(D]
[(MI]
(D]

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
(Check “All States” or check Individual StALES) ....c.vveeeiciimeeeiitiens et et st seseatens [} All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

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

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEBL «oeveeevecrierieieren it e e s sasa s b e h etk r R h s s eE SRR bR s R Rk e ba et s ke anE e R basnre § $
BUUILY covvvvveecsesscuusnrriassssasssssaisessssns sassavensssasasesnssassass ssen sasssossanssssasaassssmmssesssssssasssnsss asssesuseninsanisssanans $ 1,000,000 g 85,000
_ [X Common [7] Preferred

Convertible Securities (INCIUAINE WAITANTS) cuevesrirersererrerseessinenseseseesississnsssssssssssessessessassnsisssssaersnins $ $
ParNErship INLETESIS .oeesrieimmsecrssersersestsescsssrmnasserassnsnsssssensersssssssonsstresesssssnsssncsteneresessssaseras svansassasssmsnsns $ $
Other (Specify ) bbb e b s s st ere st et $ $

TOA] covrerenresssrsnsessssnes s e St ~§ 1,000,000 8, 85,000

Answer also in Appendix, Column 3, if filing under ULOE.

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 dellar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors......covereen. . tresaisensrareribesia st e h s s baRt s s ARt S RPNt era s bemseatn 1 % 85,000
Non-accredited Investors ... Reeesie st er e st S he Rt e me R e b e e anaeranasens g
Total (for filings under Rule 504 0N1Y) «.ovvverrreesmmeessimsmmssensmmsersaanssssmassssassssssnassanns .0 1 $ 85,000
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis 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 Amount
Type of Offering Security Sold
RUIE 05 (oot et e e et e e e s et $
Regulation A ..o - $
RUIE 504 Lot e e e i s e e een e b et st $
TOTAL 1.t ete etk teeese sen e eee et e s e nasas e e et s e e e en sees sersmeeessaenses et sessee s eneaneseesetsrene ¢ 0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TranSTET AZENL'S FEES cvvviinireiesesiiensitinnsccssissnsrssssesesastseseses esessssessastsssaresissssssssssssassosassseesonsesonssone svssnsns 0 3
Printing and ENETAVINE COSIS cvcviireeriieseeeriresersonssssissersnssessssases e ssassssassasssscssasessessnssesssmssssssssseosssssesssessenmssaee O s
LBEAL FRES ...uucuerecrrerriaeee i nicasmra et e et trseseasease£a esaeeea£s£reb A e et e PR bR e s oot s anese et e anaes O s
ACCONIHDE FEES ovrreerrrcnrrnractsnneerssssrasmmineess i senesssasessssss s ressesssen dreri et et esr s aen e 0O $
BDBINBETING FEES .oucvvrceriiisienscermcaessasesnes e sersissassss ot ssssssesmsssso st s bsses b sas e s s st ettt s sransssrm et e see e 0 s
Sales Commissions (specify finders’ fees separately) .....veoeevireecnnrenens 0 %
Other Expenses (identify) ettt eeeeseessr et eneneens 0 3
TOLAL covvrerrssasreesessssoessssssssess s tsssss b smsee s bssass bt s aes s s r e s sn s b e e st e n et ne et ee e eeser s eer s e s 0o s 0

40f9




b.  Enfer the difference betwsen the egpregate affering price given in response to Part £ — Question 1

and total sxpenses firmished in response to Part C — Question 4.2, This difference is the “adjusted gross 0.00
proceede tn the issuer.” s__
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be nsed for
each of the porposes shown. If the amount for amy purpose is not known, furnish an estimate and
checkthe box to the Joft of the sstimate, The total of the payments listed must eqnal the adjusted gross
proceeds to the igsuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Peayments to
Affilietes Others
Salaries and fees os s
Purchase of real pstete s 0os
Purchsse, remtal or leasing and installation of machinery ’
and equipment 0s Os
Construction or lessing of plant buildings and facilities oo [] 8 s
. Acquisition of other businesses (including the valne of secorities involved in this
offering that may be used in exchangn for the asssts or securities of another
issuer pursnapt to a merger) s s
Repayment of indsbtedness 0s s
Warking capital 0s % 85,000
Otber (specify): 0s s
o[ 8 0os
Columm Totals 0s 0s$_85,000

Total Payments Listed (column totals added)

The jssner has dnly caused thisnotice to be rigusd by the undersigned duly authorized parson. Hthisnoti

signature constitutes an underteking by the issuer to furnish to the U.S. Securities and Bxchange Co
the informetion fumished by the issuer to any non-accredited investor purenant to paragraph (b)

is fled under Rule 505, the ollowing

Issner (Print or Type) - Signamure ‘ ﬁ
Butler Investments, Inc. -ﬁﬂm i W/‘

Name of Signer (Print or Type) Tifle of Signer (Pxint orf £)
Howard Toepfer President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

50f9
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1. Ismmy party described in 17 CFR 230.262 presently subject to suy of the disqualification Yes No
i3 {d

provisions of snch ruls?
See Appendix, Column 5, for statp response,

Theundersigned issuer hereby undertakes to fornish to any state edministrator of smy state in which this notice is filed a notics on Form
D (17 CFR 235.500) at such times as required by state lew.

3. The undersigned issuer hereby undertakes to firnigh to the state administrat
iswmer to offarees, '

4. The undersigned issuer represents that the issuer is familiar with the conditions thet must be satisfied to be entitled to the Uniform
{imited Offering Exemption (ULOE) of the state in which this notice is filed and undarstands thet the issuer claiming the availability

of this exemption hag the burden of establishing thet these conditions heve been satisfied.
uﬁ}ema signed on itsbehalf by the nndersigned

org, upon written request, informeation furnished by the

The issoar hasread thisnotification and knowsz the contemts to be true and has daly cansed thisn
duly anthorized persan.

Dais

Insner (Print or Type) ' Signature ‘ Z
, : - ) 7 . |- " ‘5 f =\ L s
Butler Investments, Inc. 71 an) B

Neme (Prizt ar Type) Title (Print or Type) / [

Howard Toepfer President

Instruction:
Print the name and titls of the signing representative nnder his signature for the state portion of this form. One capy of every notice on Farm
D must be mannally signed. Any copies not manually signed must be photocopies of the manually signed copy.or hear typed or printed

signstnras,
6 of9



1 2 3
Type of security
Intend to sell and aggregate

to non-accredited
investors in State

offering price
offered in state

Type of investor and

amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Ttem 1) (Part C-Item 2) (Part E-Ttem 1)
] Number of—’ Number of
Accredited Non-Accredited
State| Yes No Investors | Amount Investors Yes No
AL L
AK ,
Az |
AR |
ca L]
co L ]
cT L L
DE | | L]
| | ]
FL L ]
cal | I
H | | i L
o[ ] ]
L N
ol I Il
TA L 0
SS . T
Ia [ L]
ME L 1
MD f ]
[

=

MS

1]
i
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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 ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

T

Yes No

Number of
Accredited

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

OH

OK

OR

PA

SC

2

s

Common up to
$1 ,000,080

S

$85,00(

=

WA
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1 2 3 4 3
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State- | offered in state amount purchased in State wajver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amonnt Investors Amount Yes No
wl |
il [ T
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