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FORMD UNITED STATES QOMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
Washington, D.C. 20549 Expll’E,'S

hours per response. . . . .. 16.00

I | mgssrsromnys o

06061828 SECTION 4(6), AND/OR :

) UNIFORM LIMITED OFFERING EXEMPTION L. | I
i
|

DATE RECEIVED

/,

Name of Offering ([} check if this is an amendment and name has changed, and indicate change.) o~

Series B Convertible Preferred Stock

Filing Under (Check box(es) that apply): [J Rule 564 [] Rule 505 [7] Rule 506 [] Section d(6) [] uLde <| NUI/ :-.f'f-__
' 6 iy
1374

Type of Filing:  [7] New Filing [ ] Amendment

A. BASIC IDENTIFICATION DATA \%i )
e; -

I.  Enter the information requested about the issuer

Name of Issuer ( |:] check if this is an amendment and name has changed, and indicate change.}

l

Rannoch Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Nlumber (Including Area Code)
5252 Cherokee Avenue, Suite 400 Alexandria, VA 22312 703-914-1430
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Tetephone [‘;Jumbcr {Including Area Code)

(if different from Executive Offices) |

. |
Brief Description ofBlu:siness ! 2 % PROCESSED

Aeronautical and da:fense services %
- QY 17 2006
Y g THpuSO
<y, 5 INANCIAL

Type of Business Organization™” |
7] corporation [J limited partnership, already formed [[] other (plense spegify): 1

D business trust [:| limited partnership, to be formed . ;

]

I

N Month Year
Actuai or Estimated Date of Incorporation or Organization: [ [ 8] [/ Acwal [7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) - [C0IB

J 068

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemplion under Regulation D or Section 4(6), I7 CFR 230.501 et seq.or ISU.S.C.
774(6). .

When To File: A nouce must be filed no later than 15 days after the first sale of securities in the offering. A notice is decmcd filed with the U.8, Securities
and Exchangc Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, |l'rc(.c|vcd al that address after the date on
which it is due, on the date it was mailed by United States registered or certificd mail to that address. |

Where To Fife: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20349. :

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any cop:cs not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures. |

I
Information Required: A new filing must contain all information requested. Amendments need only report the name oflhe issuer and offering, anv 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 federat filing fee. ;
State: L

This notice shall be uscd 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securmcs 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 Admmlstrator in each state where sales
are to be, or have been made. 1If a state requires the payment of a fee as a precondition to the claim for the cxcmpuon 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 Appendlx 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. COnverselv, failure to tile the
appropriate federal notice wilt not result in a loss of an available state exemplion unless such e:empllon is predictated on the
filing of a federal notice. ,

. Persons who respond to the collection of Information contained in this form ar:e nbt
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9
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2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

s  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,

. . . ) L
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each gencral and managing partner of partnership issuers.

Check Box{es) that Apply: [J Premoter [#] Beneficial Owner E Executive Officer

Director

(General and/or
Managing Partner

O

Full Name (Last name first, if individual)
Smith, Alex

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Rannoch Corporation, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312

Check Bbx(cs} that Ap'p'l)': D Promoter Beneficial Owner . Executive Officer

/] DBirector

General and/or
Managing Partner

Full Name (Last name first, if individual)
Baldwin, Jon

Business or Residence Address  (Number and Swreet, City, State, Zip Code)
c/o Rannoch Corpora‘lion, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312

Check Box(es) that Apply: [] Promoter /] Beneficial Owner [ Execotive Officer

m Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
BOULDER VENTURES IV (ANNEX), L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Rannoch Corporation, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312

DE Generat and/or

Check Box(es) that Apply:, [] Promoter [/] Beneficial Owner D Executive Officer [:] Director
1 Managing Partner
i
Full Name (Last name first, if individuat) ‘
BOULDER VENTURES IV, L.P. |
Business or Residence Address  (Number and Street, City, State, Zip Code) [
¢/o Rannoch Corporation, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312 |
Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [7] Executive Officer [/] Director [:H General and/or
l Managing Pariner
Full Name (Last name first, if mdmdual) |
Ellisen, David I
Business or Residence Address  {Number and Strect, City, State, Zip Code) a
c/o Rannoch Corporation, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312 !
Check Box(es) that Apply: [J Promoter  [7] Beneficial Owner [] Executive Officer [/} Director [:|| General and/or
i Managing Partner
1
Full Name {Last name first, if individual) H
Perl, Jonathan i
Business or Residence Address (Number and Street, City, State, Zip Code) '?
¢/o Rannoch Corporation, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312 ‘
[£] Director D[ General and/or

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner ] Executive Officer

} Managing Partner

Full Name (Last name Tirst, if individual)
Beese, Carter

!

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Rannoch Corporation, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312

(Use blank sheet, or capy and use additional copies of this sheet, as necessary)
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2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years; , t
= Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or more of a clatss of equity securities of the issuer.
e Each exccutive officer and director of corporate issuers and of corporate general and managing partners of pann‘_crship issuers; and

e  Each gencral and managing partner of partnership issuers. |

Check Box{es) that Apply: [} Promoter  [] Beneficial Owner [} Executive Officer [7] Director |'_'|@ General and/or
Managing Partner

i

Fult Name (Last name first, if individual)
Antonuuci, Don

Business or Residence Address  (Number and Street, City, State, Zip Code) i
¢/o Rannoch Corporation, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner Executive Officer  [] Director [:|" General and/or
Managing Partner

Fult Name (Last name first, if individual)
Young, John

Business or Residence Address  (Number and Street. City, State, Zip Code)
c/o Rannoch Corporation, 5252 Cherokee Avenue, Suite 400, Alexandria, VA 22312 _
Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner [] Executive Officer [ ]- Director E]' 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: [7] Promoter  [] Beneficial Owner [ Execulive Officer [} Director D' General and/or
! Managing Partner

Full Name (Last name ﬁrs'l, if individual}

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

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner  [] Executive Officer [] Director |:| General and/or
Managing Pariner

Full Name {Last name first, if individual)

Busincss or Residence Address  (Number and Strect, City, State, Zip Code)

Check Box(es) that Apply: [} Promoter  [7] Beneficial Owner  [] Executive Officer [} Director D. 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: [ Promoter |:] Beneficial Owner D Executive Officer D Director [:]j General and/or
Managing Partner

Full Name {Last name first, if individual)

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

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

20f9
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I. Has the issuer s:old, or does the issuer intend to sell, to non-accredited investors in this offering?.............. s 0O
s Answer also in Appendix, Column 2, if filing under ULOE E
2. What is the minimum |mcstmcnt that will be accepted from any individual? ..o F .............. $ 0.00
1
d Yes No
3. Does the offering permit joint ownership of a single unit? ...t ferercrerennens ] |
4. Enter the information requested for each person who has been or will be paid or given, directly or lndlrcctly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in lhe offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or w_llh a state
or states, list the name of the broker or dealer. Ifmore than five (5) persons Lo be listed are associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only. !
Full Name (Last name first, if individual) :
N/A I
Business or Residence Address (Number and Street, City, State, Zip Code) i
' )
Name of Associated Broker or Dealer ' 0
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers |
(Check “All States” or check individual S1Ates) ... ceaeee e ] All States

(Usc blank sheet., or copy and usc additicnal copics of this sheet. as nccessary.

3of§

' |
NI !
+
' i
Full Name (Last name first, if individuval) [
Business or Residence Address (Number and Street. City, State, Zip Code)
Name of Associated Broker or Dealer i
i
States in Which Person Listed FHas Solicited or Intends to Solicit Purchasers l
(Cﬁeck “All States” or check ir!dividual States) ‘ [} Al Sates
|
!
i
Full Name (Last name first, if individual) i
|
. [
Business or Residence Address (Number and Street, City, State, Zip Code) j
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) i [ All Sates
G0 G @D @B !
| .
|
Rl . |
|
)
|
|
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3.

4

|
Enter the aggregate offering price of securities included in this offéring and the total amount already ,
sold. Enter “07 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 Oﬁ"crifng Price Sold
[
01 O S s 0.00 § 0.00
EQUILY -oovoreccemtimmemmrine ettt e h s s e bt s b sh b e bbb s bean e pen b 7'00b'000'00 s_0.00
' [C] Common [ Preferred ' 0.00
Convertible Securities (including warrants)............ SUSRPR. 0.00 s
PArtnership INECTESTS ...ttt ettt ettt sty s ns s s s e s e e e e e s e e e e e e raees $ 0.00, s 0.00
Other (Specify D cererreen et bbbttt $ 0'00% s_0.00
e [ $_7,000.000.00 ¢ 0.00
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 dollar amount of their
purchases on the total lines, Enter “0” if answer is “none” or “zero.”
) Aggregate
Numbcr Dolar Amount
Investors of Purchases
ACCTEAILEA IMVESLOTS .ovvvvvviveoiveessecassesass o ssc s eseeeeee oo e oee et eesesee s see s seeesee s seses e ee e eseeen 3 ¢ 6,170,032.90
NON-2CCTEdIIEd IMVESTOTS 1uiiiiiii ettt ae b e se bt seebeete st eatennnnneas 0 . § 0.00
Total (for filings under Rule 504 0nly) ..ot sssssons 23 s_6.170,032.90
Answer also in Appendix, Column 4, if filing under ULOE. .
Ifthis filing is for an offering under Rute 504 or 503, enter the information requested for all securities i
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 Secu.:lrity Sold
R S0 o i i e e e e e e enerans ‘ $
REBUIALION A ..ottt et e e e e e e et e ——————————— _ 5
RULE S04 e e e st reneen $
TRl . s et s sttt b et b beeeenennen s srraraen s _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.
TransTer AZENT'S FEES .o bbb bbbtk et e bbb e aes e rarees O s 0.00
Printing and Engraving COstS ... s s asas s ss st et sasenesenssasensssssamenn e 0o s 0.00
Legal Fees......... ettt efeofemeefeafemeemteetisiesertestestssessestestsesestestsensesteseseasessese s aennne et earenemenenennen O s 75,000.00
Accounting Fees O s 0.00
Engineering Fees e ereereerr TR AL RSP AR R LRttt e ane e i O s 0.00
Sales Cominissions (specify finders™ fees SEPArAlEY) ...ooviiiiiriiee et O s 0.00
Other Expenses (identify) _ e et an O % 0.00
T I ] s_75.000.00
1

40f9
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b.  Enter the difference between the aggregate offering price given in response to Part C— Question 1 { i ——
and total expenses furnished in response to Part C —— Question 4.a. This difference is the “adjusted gross 1 ' P
proceeds to the iSSUEL.” ...ovrcrrnrerraene $6,925,000

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 l
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross '
proceeds to the issuer set forth in response to Part C — Question 4.b above, !

Payments to

Olfﬁccrs,
Directors, & Payments to
Aff;llintes Others
SALATIES AN fEES .o emia e e s | as
'
Purchase of real eSTAIE .o e s as__. as
Purchase, rental or leasing and installation of machinery ‘
AN EQUIPIIENT «.eoereoratemeeraecaemeersescraessnsrremsss s ot bse st eebt bbb R A RS bbbk bbb bbb bRk e rmn s as
Construction or leasing of plant buildings and facilities ... s s
Acquisition of other businesses (including the value of securities invelved in this ' l
offering that may be used in exchange for the assets or securities of another |
ISSUET PUISUANE 10 8 MIETEETY cuouieieveiieinieiinseinssssmtetasansssssesessssesesestesessssesesessssessssesessssesesssessssasasassasasessanss as_ s
Repayment of indebledness (.o ettt e eemparc s e e ettt ensnn s eren s | 0s
WOTKING CAPIAL ..ot s a0 s R e b4 s ; (1%
i
Other (specify): Os_ s
T
e 0% - 0%
i
Column Totals eeseaeeaeae e ea Rt e ea e TE £ £ A A £ oA £t nE e nnan 1essanses s s s 0.00 s 0.00

DIFEDERALSIGNATURE &

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis noticeis ﬁle:d under Rule 503, 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 5?2.

- - A
Issuer {Print or Type) }Lgnfﬁé_ Date
Rannoch Corporation L l;\ I E YT A

A

Name of Signer (Print or Type) Title of Signer (Print or Type) !

' |
Dawd E\lisen Presidant andh Clied Exceutue. OFcer

' }

|

i

t

I

|

!

{

i

|

'

|

ATTENTION

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

50f9

i
'
i
!
!



23 AT
1. Is any party described in 17 CFR 230.262 prcscnt]y subject to any of the disqualification Yes No
provisions of such rule? FO O OO O PO [g

See Appendix. Column 5. for statc responsc.

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

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written requcsl information furnished by the
issuer to offerees.
!
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisﬁeq to be entitled to the Uniform
limited Offering 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 establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behalfby the undersigned
duly authorized person.

Issuer (Print or Type) Sign - Date
Rannoch Corporation Wil faeos
]

Name (Print or Type) Title ( (an or Type)
Denvdd Elzean ' Presrdoat ond ClWles Ex«wﬂn— Oflrcer
Instruction:

Print the 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 manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

60of9
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!
1 2 3 4 i 5.
| Disqualification
Type of security ‘ under State ULOE
Intend to sell and aggregate i (if yes, attach
to non-accredited offering price Type of investor and | . explanation of
investors in State offered in state amount purchased in State i waiver granted)
(Pant B-ltem 1) (Part C-Item 1) (Part C-item 2) | (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Am‘ount Yes No
AL ]
AK ‘

AZ ! I
AR | : i | l L]
. 1
CA I Preferred 1 $74,999.55 | 0 so.o? [ =]

Preferred :
co | §820.115.00 3 $920.115.00 $0.00 | INEN
CT: | x |E;gfiggdm 1 $49,999.70 | 0 50.00 | [ x |
DE | Ll |
sl S || .
L | I L ! )
GA x Ereferred . 1 $249,9996| 0 $0.0b | i | X I

[
| | |
ID | ] | i
IL | ] 1 |
N | | | || |
1A | | : | N1
ks Q| E L]
KY 5 ! |1 |

|
A ]
ME | | ! | ]
MD x |l Preferred 7 $3,109,997 0 $0.00 [~ x|

Y ) S — o 400 o700

MA B L
MI : I '

|
| I |
il | ‘ [
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Intend to sell
to non-accredited
investors in State

(Part B-Ttem 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

MO

MT

NE

NV

I

NH

NIJ

11k

NM

|
]
|

[

NY

|
1l

NC

ND

OH

L L) | L

—

oK

OR

LT

PA

UL

Rl

5C

000

sD

-

il

TX

Preferred
IO 0L NN

$79,925.00

:
$0.00

4l

uT

1NN

VT

]

VA

x

Preferred

PV Y.\

$1,634,996.

$0.00

—

WA

|
Il

wv

w1

|
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1 2 3 4 5
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 ! waiver granted)
(Part B-Item 1) (Part C-ltem 1) {Part C-Item 2) { (Part E-Item 1)
Number of Number of :
Accredited Non-Accredited |
State Yes No Investors Amount Investors Am:ount Yes No
wY i i\
PR I I |
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b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 6.925 000.00
proceeds 10 the issuer.”........coeevinnene b bbb e e bbb en b e b e eenb b et s n bR

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
check the box to the left ofthe estimate. The total of the payments listed must equatl the adjusted gross
proceeds to the issuer set forth in respense to Part C — Questlion 4.b above.

Payments 10

O;fﬁccrs‘
Direciors, & Payments to
‘ AfTiliates Others

Salaries AN TBES .ottt e oo ee e e eeee s e emeeceeaseemran es e osaneaanemeanneseemsanseesseeseanen e e e enens O Y N $

Purchase of real estate ... -8 i d $
Purchase, rental or leasing and installation of machinery '

and equipment ... SRS ——— b T s
]

Caonstruction or leasing of plant buildings and lacilities ... e Os._! 0Os
Acquisition of other businesses (including the value of securities invelved in this i
offering that may be used in exchange for the assets or securities of another !

iSSUET PUTSUANE 10 @ MIETLETY oioiiitiieni i ecems eemcemeceemdbionss it e be s bbb e b rd e s emermbeeemesmen e e emesmrn e nenrne D $ l D $

Repayment of indebtedness ... e ] D | s
1

WOTKENE CAPILALL e oeeeeieeeeteereacceeeeea et e n et e rer e n e escr et et eeseasmosesaesasrene creseassesec os._t as

Other (specify): . % | Os
i

....... s_ s
|

Column TOMAlS ..o s s rserserasen st || D 0.00 RS 0.00
!
|
!
|

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is Fled 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 592.
1

Issuer (Print or Type) Signature Date
Rannoch Corporation

Name of Signer (Print or Type) Title of Signer (Print or Type)

!
1
|
I
|
i
!

|
|
b
i
|
|
I

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S8.C. 1001.)

|
!
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