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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION -

! Washington, D.C. 2054% gxhgﬁeh;f’mbAer' | 33—2;50‘8%,6

‘F FORM D Estimat;ed Iﬁt%rem'ﬁen_
hours perresponse......16.00

' < MY NOTICE OF SALE OF SECURITIES p“ﬁfEc USE ONLYS -

SN =7 2007 PURSUANT TO REGULATION D, o™

f : SECTION 4(6), AND/OR DATE RECEIVED

i e UNIFORM LIMITED OFFERING EXEMPTION | |

Nm‘nc of Offering \C%’E)pei if this is an amendment end name has changed, and indicate change.)
April 12, 2007
Filing Under (Check box(es) that apply):  [/] Rule 504 [] Rule 505 7] Rule 506 (7] Section 4(6) [J ULOE
Type of Filing: [ New Filing 7] Amendment

I

e — I -

Name of [ssuer ([j check if this is an amendment and name has changed, and indicate change.) 07054229
RQSSELL INDUSTRIES, INC.
Address of Exccutive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
66 Mill Point Place, The Woodlands, TX 77380 {713) 446-7231
Address of Principal Butiness Operations (Number and Street, City, State, Zip Code) Tetephone Number (Including Area Code)
(if different from Executive Offices)

!

Bljicf Description of Business

Mlining PROCESS ED

Type of Business Organization

: [Z] corporation [ limited partnership, already formed 7] other (please specify): MAY 2 2 2007
' business trust limited partnership, to be formed
. a O _ . THOMSOp
[ . . o Montl car ) FINANC'AL
Actual or Estimated Date of Incorporation or Organization: [ 2] [A Actual [ Estimated
Ju‘risdic!ion of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
| CN for Canada; FN for other forcign jurisdiction) YY)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securities
and Exchange Commission (S8EC) on the earlicr 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 Exchang: Commission, 450 Fifth Street, N.W., Washington. D.C. 20549.

|
Copies Required: Five {3} 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 Lear 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, a1d any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
niot be filed with the SEC.

P;'iling Fee: There is no federat 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
l;JLOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 1o te, 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 Jaw. The Appendix to the notice constitutes a part of
this nozice and must be completed.

, ATTENTION
Failure to file notice in the appropriate states wili not result in a loss of the federal exemption. Conversely, failure o file the
appropriaie fedesal 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, 10f9



R ABASICIDENTIFICATION DATAL, S

D

e

2. Entcr the informaticn requestcd for the fc-llowmg

Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the pover to vote or dispose, or direct the vote or disposition of, 10% or more of 2 ¢lass of equity securities of the issuer.
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

!
'
|
Check Bax{es) that Apply: {7} Promoter [ Beneficial Owner  §7] Executive Officer 7] Director ] General andfor
|

Managing Partner

Full Name (Last name first, if individual)
Rick Berman
|

Business or Residence Address  (Number ané, Street, City. State, Zip Code)
sq Mill Point Place, The Woodlands, TX 77380

Ch;cck Bex(es) that Apply:  [] Promoter [} Beneficial Owner  [] Executive Officer [ ] Director [0 General andior

b

Managing Partner

Full Name (Last name first, if individual)

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

Chfck Box(es) that Apply:  [7] Promoter  [7] Beneficial Owner [} Executive Officer [] Director [0 General andfor

Managing Partner

Ful‘l Name (Last name first, if individual)

Business or Residerice Address  (Number ané Street, City, State, Zip Code)
I

Check Box(es) that Apply: (0 Promoter [] Beneficial Owner [7] Executive Officer [7] Director (] General and/or

Managing Partner

Full Nama (Last name first, if individuai)

Bufiness or Residence Address (Number and Street, City, State, Zip Cade)

i

Chfck Box(es) that Apply:  [] Promoter  [] Beneficial Owner [7] Executive Officer [ Director  [] General andfor

|

Managing Partner

Full Nam+ (Last name first, if individual)

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

Cheek Bex(es) that Apply: ] Promater |:] Beneficial Qwner 7] Executive Officer [:] Director [J General and/or

Managing Panner

Full Nams {Last name first, if individual}

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

Check Bex(es) that Apply: [] Promoter [7] Beneficial Owner [} Executive Officer [] Director (J General and/or

Managing Partner

Full Nam= {Last name first, if individual)

'

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

{Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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1., Has the issuer sold, or does the issuer intend to seli, to non-accredited investors in this offering?.....cocoovirirvennne..

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

!

2. ! What is the minimum investment tha: will be accepted from any individual? ..o,
. Does the offering permit joint ownership 0f 8 SINELE UMY (e e s
|
I

3
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 Jisited is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
| ot states. list the name of the broker or dealer. If more than five (5) persons te be listed are associated persons of such

i a broker or dealer, you may set forth the information for that broker or dealer only.

I
s 10,000.00
Yes No

Fu‘ll Name {Last name first, if individual)
[

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

Name of Associated Biroker or Dealer

Sté'tes in Which Person Listed Has Solicitzd or Intends to Solicit Purchasers
(Chzck “All States” or check individinal StAtES) ..o st et ns

| [AL] (AR
| OL] XS]

; [MT] BET M) [NC]
| RD) oo
r

] All States

SRR
RS

Full Name {Last name first, if individual)

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

Na'lmc of Associated Broker or Dealer

Stétcs in Which Person Listed Has Solicitad or Intends to Solicit Purchasers
| (Check “Alf States” or check individual STAtES) ...t s s s

|
'AL] (@K @B @R A O [

[] All States

| o)
| [MI) [CH] (FA]
 (E) N
Full Name (Last name first, if individual)
Bu';im:ss or Residence Address (Number and Street, City, State, Zip Code)
|
Name of Associated Broker or Dealer
Sta;tes in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SIAESY woi ettt e e seeas ] All States
(AL]
(] KY)
NC
(R 5D

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}

|

t

i

F da] [K§] [KY]

M ME!D Y O FE) ] ™ &Y
| 5c] (b O8N O0X1  [©F
i

I 30f9
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I 2 5 4 5
‘ Disqualification
‘ Type of security under State ULOE
H Intend to sell and aygregate (if yes, attach
to non-accredited offerinz price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
l (Part B-ltem 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
' Accredited Non-Accredited
S"tate Yes No Investors Amount Investors Amount Yes No

i L
il N i

_O_
~
!
i
r';|
i
[
|
]
]‘l

TX x | CommonStock |3 $212,447.00 0 $0.00

8of9




4 5
: Disqualification
- Type of security under State ULOE
| Intend to seil and aggregate (if yes, attach
g 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-Item 1) (Part C-Item 2) (Part E-ltem 1)
! Number of Number of
% Accredited Non-Accredited
§tm Yes No Investors— -Ameount——Investors——Amount-———Yes No
| i o :
i ;
wYyy o |
| i
PR || ) | -
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'C OFFERING: RI “:NUMBER OFIN'VESTORS, EXPFNSES ANDAUSE OFﬂPROCE

R A R T gty O D R ok A Ca -t SR

1.+ Enter the aggregave offering price of securities included in this offering and the total amount already
solc. Enter “0” if the answer is “nons” or “zero.” If the transaction is an exchange offering, check
this box [T and indicate in the columns below the amounts of the securities offered for exchange and
1 already exchanged,

Aggregate Amount Already
, Type of Secuwrity Offering Price Sold
* DEbt «occreereerirerriennsenens OO SOSOU ORI TR. | 5
\ Equity ...ooeeon . ettt st e 5_1.000,000.00 5 538,947.00
F Common [} Preferred
L Convertible Securitics (including Wartants) .......cccovvvsvecemsre i $
[
| Partitership INterests ... viveremsinine e eerninne s
| Other (Specify ) e h3
Total . e sss e e st bttt see et ssnesne e §_ 1100000000 ¢ 538,847.00
Answer also in Appcndlx, Column 3, if ﬁlmg under ULOE.
2. i 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 securitics and the aggregate dollar amount of their
| purchases on the fotal lines. Enter “0" if answer is “none” or “zero.”
I Aggregale
: Number Dollar Amount
’ Investors of Purchases
, ACCIEAITE IRVESLOTS .o.ovvvoeeoctriersteeece it ies et cens s asenss st s st s ean st b e e b et b et b s b 10 $ 538,947.00
|
i Non-accredited INVESIOTS i ssssssae s s s
: Total (for filings under Rute 504 001Y) ...oooorvveeeeeeecereeecerer s veeeeeens st e e sseases e erssass 10 ¢ 538,947.00
[ Answer also in Appendix, Column 4, if filing under ULOE.
3., Ifthisfilingis for an offering under Rule 504 or 505, enter the information requested for all securities
l 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.
I Type of Dollar Amount
{ Type of Offering Security Sold
I REGUIALION A ..ot ittt oet it v et et et et ettt et e ee ees e v et vee see e eas ettt e et ees $
1‘ RUIE 504 ... oiiiier i ce et et e e et e ent et e e vetes e et s semmseesssssree s sssssssnnennsennnnnne_2OPMMON Stock ¢ 538,947.00
! TOL 1o vs oo o ees e ses e st s e e 5_538.947.00
4 | a, Furnish a statement of all experses in connéction 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 knewn, furnish an estimate and check the box to the [eft of the estimate.

| TransSFer AGEIETS FEES .ottt e e e st g eee e e s st e eag s M 3 17,270.00

! Printing and Engraving Costs ..o i s sttt s irene bt s m s

} LBEAI FES covvvuivcemnriereeerninse s seesb b et et e rssseEss s s s s b4t RS s s as e Ra S e eSS H bbb e 08 e RA ek e A 3 25,250.00
i] Accounting Fees ..., Heee et hehes b £t sy e et eSS e AR 1A e ettt e enA £ A2 g AR se et o e r e e b et et anrren e O s

‘ Sales Commiusions (specify finders’ fees separately) O s

| Other Expenses (identify) Bank Fees 2 $ 630.00

E TOUL s s Z) 5_93.150.00

|
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'BICE, NUMBER 0 JINVESTORSQEXPENSES AND IJSE OF PROCEEDS:-

b.  Enter the difference between the ajzgregate offering price given in response to Part C — Question 1

and total expenses fumnished in response to Part C — Question 4.a. This difference is the “adjusted gross 956.850.00
PTOCEEAS 10 thE ISSUEL 1oo.oooiiitceeiit it sssssne s bbb AR bbt b anS b 3 T

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 estimatc and

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

|
’\ Officers,
Directors, & Payments.to

ii Affiliates Others
| Salaries and fees sttt s [ $_390,000.00 G5 32,512.00
i Purchase of real estate RO g . 0Os
\ Purchase, rental or leasing and installation of machinery
, AN EQUIPMENT coorr s berseesemeip ey b e gy re e eceeernrrabeenean g bee s e anen s s
ii Construction or leasing of plant buildings and facilities .....oorcmmrinnnriesmnrrecsnsssseeevesssserscssnnns [ 8 0Os
| Acquisition of other businesses {including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another
’ issuer pursuant to a merger) ... w18 Os
‘ Repayment of indebtedness ... s i3$
| WOTKINE CEPIAL 1o ervvs0revseessmessaressss e sssse 55 mms s s8 sS85 18850155455 s s 7)s_122,160.00
| Other (specify): 0s 7$ 452,178.00
|
|
] w18 s
i
| COLUMN TORIS e ettt ssmsmssssrssass sttt et B 350,000.00 7] s_606,850.00

7} $_956.850.00

) = w pegrymy

[£e oot et - SRl RS D FEDERAL SIGNATURE Y T8 o5 100 Tt D E T T

Thc issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
sxgnamre constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upan written request of its staff,
the ‘mformatlon furnishzd by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

lSSl;lcr (Print or Type) Signajgre Date
RUSSELL INDUSTRIES, INC. Z/\.(B’Y\ April 12, 2006

Narhc of Signer (Print or Type) Titlc'of Sign‘;?(vf’rint or Type)
Rick" Berman President & CEQO

i

|

|

[

|

]

[}

l

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violatlons. (See 18 U.S.C, 1001.}

50f9




A e i ?},p;,"l—;‘ﬁf'h{'i L R i {C L f T A MTE M S AT Qv:..r.‘-q;«
L, e
BT T b 7 'STATE

e * . Lk ey TL« ~,
I

[T any party described in 17 CFR 230.262 presently subjcct to any of the dtsquahﬁcatlon
: provisions of such rule? ... - PN (1

| See Appendix, Column 5, for stae response,

The undersigned 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 timss as required by state law,

The undersigned issuer hercby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

The nndersigned issuerreprosents-that-the-tssuerfs-fantittarwith The conditions that must be satisfied 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.
|

Theissuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behatf by the undersigned
duly authorized person.

1

Issuer (Print or Type) Signature Date
RU‘TSSEL'_ INDUSTRIES, INC. \April 12, 2006
Name (Print or Type) TitlF(Print or Type)

Ri;k Berman President & CEQ

l
|
|
\
|
I
|

Instriction:

Print}thc neme and title of the signing represcntative under his signature for the state portion of this form. One copy of every notice ot Form

) must be manually signed. Any copies nct manually signed must be photocopies of the manually signed copy or bear typed or printed
SLgnatures
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R 2 3 4 5
; Disqualification
Type of security under State ULOE

: Intend to sell and aggregate (if yes, attach

) to non-accredited offerir.g price Type of investor and explanation of

3 investors in State offered in state amount purchased in State waiver 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 Amount Investors Amount Yes No

-

A E %

AZ ||

AR : : '. | j

ca ; L

l‘CO H.NMM l L ’ [ ;
TS ===

cT . ;’ L

\ — i ! .

DEY | ? L

DC | [l

L B I ]

IFL | lm___-"_‘___ | Common Stock 1 $50,000.00| 0 $0.00 [“______; I“’.‘.-_

| ’ : :

S I | N |

| i

mol M .

o |

L | ; ; |

! S S . S ——— e e

! B

N T ,

1A . . [

; A !

ks il I

| :

kel o -

ILA - A I__. * ..

i

Me| L Al

MA | L

|

MI [

| I ey, e

I:VIN l I ) ___K___r 3 Common Stock 6 $276,500.0( $0.00 X

1S

s | [

+
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