‘DEC 1.7 2004 12:35PM LAW OFFICES 2126444217

[3]2333

FO RM D UNITED STATES OMRB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549

Expiras: May 31, 2005
Estimated burde
] FORM D i A P
WHMIIIAE  somerorsmzorscommes - mmmemr
! PURSUANT TO REGULATION D, o
04052311 SECTION 4(6), AND/OR DATE REEVED
UNIFORM LIMITED OFFERING EXEMPTION : | {

Name of Offering ([T check if this is an amendment and name has changed, and Indicate change.)

Swift Boat Film LLC P@@C ESSED

Filing Under (Check box(es) that apply): (] Rule 564 (7] Rule 505 (7] Rule $06 (7] Section 4{6) ] ULOE

Type of Filing: 7] New Filing [7) Amendment DEE 2 2 znﬂ%

A. BASIC IDENTIFICATION DATA { suma

1. Enier the information requested aboul the issuer + E’-}N‘KNCM
Name of Issuer  ([T] check if this is an amendment and name has changed, and indicate change.)

Swif Boat Film LLC

Address of Executive OtTices (Number and Street, City, State, Zip Code) Telephone Number (Including Arcz Code)

1 True Farm Road, Holderness, NJ 03245 {603) 968-3910

Address of Principal Business Operations (Numbet and Street, City, State, Zip Code) Telephone Number (Including Atca Code)
(Mf different from Execulive Offices)

Bricl Description of Business
Production and distribution of motion picture documentary.

Typc of Business Organization

DEC 2 1 2004

{J corparstion [ tmited pavtnership, alieady formed other (picase specify): limited IN
(] Dbusiness trust [ limited partnership, 1o be formed
conpany
Month Year
Actual o7 Estimated Date of Incorporation or Organization: ({§18] ([ 13] (4 Actual [] Estimated
Jurisdiction of Incorporation ot Organization: (Enter two-letter U.S. Postal Setvice abbreviation for Sate:
CN for Canada; FN for othes foreign jurisdiction) NB

GENERAL INSTRUCTIONS
Federail:
Who Aust File: Allissuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 clscq. or 15 U.SC.
174(6).

When T2 File: A notice must be filed no later thar 15 days after the first sale of securities in the oﬁcring. A noftice is deemed filed with the U.S. Securities
and Exchange Commissian (SEC) on the earlier of the date it is rzceived by the SEC at the address given below ar, if received at that address aficr 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. Sccurities and Exchange Commission, 450 Fifth Street, NW., 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
photovepics of the manually signed copy or bear typed or printcd signatures.

Information Reguired: A new filing nust contain all information requested. Ameudments need only report the name of the issuct and offering, any changes
thereto, the information requested in Part C, and any matcerial changes from the information previously supplicd in Pasts A and B. PartE and the Appendix need
tot be filed with the SEC.

Filing Fee: Therc is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that bave adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are to be, of have been made, If a state requires the payment of a fee as a precondition to the claim for the exemption, 8 fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in sccordance with state law. The Appendix to the notice constitutes a pait of
this notice and must be compleled.

ATTENTION
Faiture to file notice in the appropriate slates will not result in a loss of the federal exemption. Coaversely, failure to fila the

appropriate tederal notice will not result in 2 loss of an available state exemplion unfess such exemption is predictated on the
filing of a Iaderal natice.

Persons who respond to the collection of informetion contained in this form are not
SEC 1972 (6-02) required 10 respond unless the form displays & currently valid OMB control number. 1of9




'DEC I'? 2004 12:35PM LAW OFFICES 2126444217 p.3

:ter the information requested for the following:
®  Each promoter of the issuer, if the issuct has becn organized within the past five years;

»  Eachbeneficial owner having the power to votc of dispose, or dircct the vote or disposition of, 10% or more of a class of equily securitics of the issuer.
s Each executive officer and dircctor of cotporate issuers and of corporate general and managing partmers of partnzrship issucrs, and

e  Each geneta) and managing partner of partnership issuers.

Check Box(es) that Apply: Promotes [# Beneficial Owner (] Exceutive Officer  [[] Dircctor 7] General end/or
Managiog Partoer

Full Name (Last name first, if individual)
Butler, George

Business or Residence Address  (Number and Street, City, State, Zip Code)
1 True Farm Road, Holderness, NJ 03245

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [} Executive Officer [] Director [ General andfor
Managing Pastner

Full Name (Last name first, if individual)

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

Chezk Box(es) that Apply’ D Promotet D Bencficial Owner D Exceutive Officer D Directer L—_] Genetal and/or
Managing Partner

Full Name (Last name {irst, if individual)

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

Chesk Box(es) thal Apply: [ Promoter (7] Bencficial Owner 7] Exccutive Officer (7] Directer [ General and/or
Managing Pattner

Full Name (Last name first, if individual)

Busin:ss ot Residence Address  (Number and Street, City, Stats, Zip Code)

Check Box(es) that Apply: (] promoter [} Beneficial Owner [T} Executive Officer  [] Director [0 General and/o
Maneging Partner

Full Name (Last name first, if (adividual)

Business or Residence Addiess  (Number and Streef, City, State, Zip Code)

Check Box(es) that Apply: Promoler Beaeficial Qwaer Executive Officer Director General and/or
P
Maunaging Partner

Full Name (Last name first, if individual)

Business o¢ Residence Addtess  (Number and Streel, City, Stats, Zip Code)

Check Box(cs) that Apply:  [[] Prometer [} Benclicial Owner 7] Executive Officer [T} Director [0 General aud/or
Managing Partner

Full Name (Last name first, if individual)

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

(Use blank sheet, or copy and usc additional copics of this sheet, as necessary)
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Yes No
1. Has the issuer sold, or docs the issuer intend Lo sell, to non-accredited investors in this offering?......oinn, [
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o e csrcees e ) 10'000'00_
Yes No
3. Does the offering permit joint ownership of 8 SINEIE UNI? Lo st et et a i . 0
4. Eoter 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.
1f 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
u broker or dealer, you may sct forth the information for that broker or dealer only. None
Fuli 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 Inlends to Solicit Purchasers
(Check “A)l States” or check individual SALES) . iiicivciiir i e et et e eresabs caa e s e eb e sre et aabe e O All States
AX (AR)
(MDJ
RO (0 (B0 MM > @D M F ® M OO & K

Full Namc (Last name first, if individual)

Business or Residence Address (Numbser and Steeet, 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) .........

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)

Al
(] Xs]
mm X7
(sC]

(Use blank sheet, or copy and use additional copics of this sheet, as necessary,)
Jaf9
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1. Enterthe aggregate offering price of securities included in this offering and the total amount already
soid. Enter “0” if the answer is “pone” or “zero.” [fthe transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregatc Amount Alrcady
Type of Security Offering Price Sold
DEBL .ot e e e e SR R B bk e e R g0nt 5
BQUILY v stttk e s R et et et $
[ Common (7] Preferred
Convertible Securitics (INCIUAING WAITANE) oo oo e s s s 9 $
Partnership Interests .............. [T $

Other (Specity Limited Liability Company Memberships

§ 2.500,000.00 ¢ 1465000.00

TOUBN oot sharatr e

o, §2:500,000.00 ¢ 1,465,000.00

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

2. Enter the number of accredited and non-aceredited 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 Jines, Enter '0™ if answer is *none” or “2¢r0."”

Aggpregatc
Numbet Dollar Amount
Investors of Purchases
ACCIEAILEA TNVESLOIS cooviiirvierieieerecant e e see e et sseta e biee caia es et e s eea e (e b thte s g eae sy anat b eaa e beaes 27 $_1,465,000.00
NORRACETEILEd INVESIOTS 1 oviveierieeneevsioriete i sesmsssestia e sses esessscssse s e b1t bt st e st e tre e $
Total (for filings UNder RUIE S04 ORIY) uvivvvvcvceviies e iossisssssssssssssse e sossessnse s s 27 $_1.466,000.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. Mihisfiling is foran offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior (o the
first sale of sccurities in this offering. Classify securities by type listed in Part C — Queslion 1,
Type of Dollar Amount
Type of Offering Security Sold
RUIE SO . oo oo e e O s_0.00
REBUIAION A oo e e s 5
RUIE 504 ...t oeestvens v e st ettt s st ent e e s s et s ssnsrs O $
TOBL . .evvecee et e ieaes et ie et e e bt e et et e bt ea e L e s s $_0.00
4 a  TFurnish a statement of all expenses in connection with the issuance and distribution of the
sccuritics in this offering. Exclude amounts relating solcly 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 {eft of the estimate.
TIARSTET ARSNES FEBS Loviiimie oottt ncan et b e e et St S5 a0 bbb sa e 0 s -
Printing 00d EnTaving COSIS .o iviiieocectniiisins oesstemniee st et eesiesrae i s oats ses s s as b be 60 e ga sk s cr e O s
Legal FEBS .ottty 0O s 20,000.00
ACCOUNTIDE FEES 1ooouiiviieies i iivs i sttt st e e bssc b e ses e bter e v b 40018+ 58 88 e85 148125ttt D s 7.500.00
ENEINEEIING FEES .v.iieurrrirmureiieiecsiaiaitires e aens e see st iss sas e e b be e bt aa s 00 ras st S ns s nm e ma et v e et s srene O s
Sales Commissions (specify finders’ fees SEPArately] ..o e O ¢
Other Expenses (identify) e s g $
TOUR oo et e e e e e O §_27.50000
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b.  Enter the differcnice between the aggregate offering price given in response to Part C — Question |
and total expenses tumished in response 1o Part C — Question 4.a. This difference is the “adjusted gross
PIOCEEAS 10 HHE ISTULE." oottt e ereb e st aaetseaa e cr et bt ata e tvebas b8 een sttt e cte e ennene

5 2,472,500.00

5. 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
checkthe box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer sct forth in response to Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
SAlArIEs ANG FEES ... e e b et ettt er s bt e aaees Os 0Os
PUTChase Df FER] ESLIALE . viuietieit it st et abe e bt e bttt et s e s 0s
Purchasc, rental or leasing and installation of machinery
A EQUIPITIEIT .ot et enr s ree e e arir o srbe s s ses sk e e r e Os as
Construction or leasing of plant buildings and facilities ... ms Os
Acquisition of other businesses (including the value of securities involved in Lhis
oficring that may be used in exchange for the assets or securitics of another
ISSUET PUFSUBNLLO @ METBET) coviiritiiitiritrceesessns oot raessi et bbb iab i et e e hee et beb st seas s bab e Os as
RepayMent 0f INAEBICANESS .. ovooovi i i s ess e bbb 0s s
WOIKINE CHPIIBLoovoovs o etr s et s st ebe et rts e r et s st s bs e eb e b et sttt as b sr et en e 13 s
Other (specify): Production of moticn picture documentary 0s s 1,485,000.00

....... s 0s

ColUmn TOAIS ..oyt e s et e e e rss s saasstcoas svse s b enn e e a st s eneatcbrn e s 0.00 0s 1.465,000.00

[]5_1,465,000.00

The issucr has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 305, 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 o any non-accredited investigr pursuant 1o

ragraph (b)(2) of Rulec 502.
e o rwn

Issuer (Print or Type)
Swift Boat Film LLC

Signature

e T-ndlne

Date
12/10/04

Name of Signer (Print or Type)
George Butler

Title ogsigllerYPrint or Type)

Manager

* George Butler received no fees as manager of Swift Boat Film,LLC.
As the producer and director of the motion picture documentary, Mr. Butler,
a highly acclaimed documentary film maker, received $100,000.00.

ATTENTION

l Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions 0f SUCH TUIE? o i e b bt sbaan s e n (i}

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law,

3. Theundersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. Theundersigned issucr represents that the issuer is familiar with the conditions that nust be satisfied to be entitled to the Uniform
timited Otfering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden of ¢stablishing that these conditions have been satisficd.

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

duly authorized person. g
Q T' M

Issuer (Print or Type) Signature y Y Date
. D Pl
Swift Boat Film LLC M 1, MUA/\ 12110104
Name (Print or Type) Title (Print or Type)
George Butler Manager

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. Onc copy of every notice on Form

D must be manually signed. Any copic¢s not manually signed must be photocapics of the manually signed copy or bear typed or printed
signatures,

60f9Y




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)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

CA

$155,000.0(

$0.00

$200,000.0

$0.00

$70,000.00

$0.00

ID

IL

1A

KS

KY

LA

ME

MD

MA

$125,000.0(

$0.00

MI

MN

MS
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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)

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

MO

MT

NE

T

NJ

Lx

$15,000.00

$0.00

NM

19

$810,000.01

$0.00

NC

H

OK

|

OR

T

PA

RI

VA

$25,000.00

$0.00

WA

W1
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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)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
d I |
i - H
PR |
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