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FORM D

UNITED STATES OMB APPROVAL
| SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
i Washington, D.C. 20549 Exf;irest: ) Aoril 30.2008
stimated average burden
( FORM D hours per response. ..... 16.00
|
! AYOTICE OF SALE OF SECURITIES —_SECUSEONLY _
| PURSUANT TO REGULATION D, ' "
| SECTION 4(6), AND/OR DATE RECEIVED
| IFORM LIMITED OFFERING EXEMPTION I |

f
Nalmc of Offering ([ cheek if this is an amendment and name has changed, and indicate change.)
April 4, 2007
Fiting Under (Check box(es) that apply): 7] Rule 504 [] Rule 505 [] Rule 506 [0 Section 4(6) [ ] ULOE
Type of Filing: [ New Filing /] Amendment

|
A. BASIC IDENTIFICATION DATA
1.| Enter the information requested about the issuer
07054231

Na;me of Issuer ([ check if this is an amendment and name has changed, and indicate change.)
RUSSELL INDUSTRIES, INC.

Address of Exccutive Offices (Number and Street, City, State, Zip Codc) Telephone Number (Including Area wout)
66 Mill Point Place, The Woodlands, TX 77380 (713) 446-7231
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

MINING PROCESSED
Type of Business Organization MAY 2 2 2007

| [7] corporation [ fimited partnership, already formed 7] other (please specify):

i trust limited partnership, to be fi d
| [] business trus ] limited partnership, to be forme. = THOMSON
| Month Year 5 FlNANC'AL

Af':i.ual_ or Estimaled Dats ‘o!‘ Incorporaflon_or Organization: [ [ 2] . (4 Ac?utx.l [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) )

GENERAL INSTRUCTIONS

FLderal:
Who Must Fife: All issuersmaking 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.
T1d(6).

W:hen To File: A notice must be filed no later than 15 days after the first sele of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlizr of the date it is recetved by the SEC at the address given below or, if received ot 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.

H:fhere To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

|
Copies Required. Fivei§) copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bzar typed or printed signatures.

lrllformarian Regquired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
ti}creto, 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 nced
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

T}his 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 relying on ULOE must file a separate notice with the Securitics 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
aEcom;-any this form. This notice shall be filed in the appropriate statcs in accordance with state law. The Appendix to the notice constitutes a part of
tl;1is notice and must be: completed.

f ATTENTION

Failure to file notice in ihe appropriate states will not resull in a loss of the federal exemption. Conversely, failure to file the
" appropriate federal notice will nof 1esult in a loss of an available state exemption unless such exemption is predictated on the
 filing of a federal 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 dispiays a currently valid OMB centrol numbaer. 1of9
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e  Each promoter of the issuer, if the issuer has been organized within the past five years;

| &  Each executive officer and director -of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

#  Each benceficial owner having the po'wer to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

Check Bax(es) that Apply: {T] Promoter [/ Bencficial Owner [/

Executive Officer

v

Director

O

General and/or
Managing Partner

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

Bu;sincss or Residence Address  (Number and Street, City, State, Zip Code)
6§ Mill Point Place, The Woodlands, TX 77380

Ch:cck Box(es) that Apply: [} Promoter  [] Beneficial Owner []
|

Executive Qfficer

Director

General and/or
Managing Partner

Full Name (Last name fizst, if individual)
I

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

Cﬁcck Buox({es) that Apply: D Promoter [] Beneficial Owner D

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

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

1

Check Box({es) that Apply:
|

(] Promoter  [T] Beneficial Owner [

Executive Officer

Director

General and/or
Managing Partner

Fu,ll Name (Last name first, if individual)
|

Buginess or Residence Address  (Numbcr and Street, City, State, Zip Code)

Check Bax(es) that Apply: [] Promoter  [] Beneficial Owner [

Executive Officer

Director

General and/or
Managing Partner

Fulll Name (Last name first, if individual)

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

Cl;lcck Box{es) that Apply:  [] Promoter  [J Beneficial Owner [T

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Bﬁsiness or Residence Address (Number and Street. City, State, Zip Code)
1
|

Cﬁeck Box{es} that Apply: [} Promoter  [] Beneficial Owner 0

Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Bt;Jsiness or Residence Address  (Number and Street, City, State, Zip Code)

{Use biank sheet, or copy and use additional copies of this sheet, as necessary)
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SV BLINFORMATION ABOUTIOFFERING 2B Aall R i apadin st e i j
> Yes No
1. i Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..oocveorerenvninns C b
| Answer also in Appendix, Column 2, if filing under ULOE.
2, ' What is the minimum investment that will be accepted from any individual? ... s s_10.000.00
I Yes Neo
. : Dous the offering permit joint ownership of a single UNI? v [ O
4. Entzr the information requested for cach 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,
' Ifapersonto be listed is an associated person or agent of a broker or dealerregistered with the SEC and/or with a state
' or states, tist the name of the broker or dealer. Ifmore 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.
Fulll Narme (Last name first, if individual)
|
Business or Residence Address (Number and Street, City, State, Zip Code)
i
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
i (Check “All States™ or check individual States}) e eebe e eEestEeaseas e e eb e senrE e e Re e e LR R OA LA e st ot st ere e RN T ST EAS e b et e e nananes O All States
m m m ™ @ @ 0 B © M A 0
m M A K ) A M M M o &Y M o
(M1 [RE] NV] M) [MN) MM Y] [N ND [©H [©K] [OR] [FA]
'®m B (o) [N X OO O Fa @A @V ) WY PR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
|
Name ol Associated Broker or Dealer
St:atcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
' (Check “All States” or check individual SALES) ... e e 3 Al States
@ &M & & G K m bt D B &G @m0
1 ] (Al XS] Kyl @Al ME ™MD MA] (MO MN] MS (MO
M3 NE] V] [NH] [N BM Y] NG NB] [©H [OK] [OR [PAl
'm] (0 [p ON 0 OO F] VA ® v D &Y R
I
Fulll Name (Last name first, if individual)
1
|
BQsin:sn or Residence Address (Number and Sireet, 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 individiual States) ereeedetea A e AR AR eReb bt et et e be b e R d b e et et e s et nes [ Al States

(AL AR 5K [ g
(] XS] ME]
(] (|
] x| W

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

zl =
sIBER
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Lo R E e - C, OFFERING PRICE;NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS 3
Lol LT AR T e e S e g e O g s b B A A S UL AT AT

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 [Jand 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
1 O OO TP UORT .5 L3
EQUELY cuvecmememeemes oottt s s e s e R 4 b T sk Ra AR $_1,000,000.00 5 459,822.00
Common [} Preferred
Convertible Securities (including WAITANIS) .......c.oovueenriiermmrerrenestciasisrinssresssserssssessssssessrsanstessssesnare $ s
PArtnership INETESIS .........ovreerrenrsriesniesrsesssanaresssssessrestsssressessess st st et snsanstsssossssassssasssasenssnssssssasssonses 3 S
Other (Specify et et e era s snmee s ne et s rne pe Sk e semernanmnenen $ %
TOtR] oo eeeceses s sserremssenssenre s §_11000,000.00 g 469,822.00
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 “(" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEEA TAVESLOIS 1ovvvvvurisvis seeasreeeotesesaresessss st rsssses st b asesesss e cessesenssmesesestesbbeseseee s sseens 10 § 459,822.00
NO-BECTEdIED INVESLOIS 1uovuuiieorcreieeree et sas it semrea e eeseent 1 s e sssaas s remenssensant perraees $
Total (for filings under Rule 504 001Y) ...tueermecccossemmrmmmnicecrsmmmmsssesssssssssssssssessseees 10 $_459,822.00
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 forall 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 I,
Type of Dollar Amount
Type of Offering Security Sold
Regulation Al .oooviiiuiiiiiion e e e e e e b3

LT L1 RO SO @2+ 1)1 (<1 =1 (o -

§ 459,822.00

§_459,822.00

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 AZERLS FEES (oot ii s e s srst s st e a st s b e et e s mesassss st sae s e bt bbb shemibs s eresessasessnsns senronins
Printing and Engraving CostS.........ccummnicoccniininissosieie s snssesssesssssssssatetessetsisssssesmessssssansssassssseessnies

Legal Fees i SOOI VRT PO

ACCOUNLINET ITBES .ottt o e ee e ces e e ea st e rea b s habaea e s seseasss s ans st essessmsanness e ssba b s atse s e st smsaser sanssanansenrs

Engineering Fees oo ervrer ettt et srre b e rrens

Sales Commissions (specify fimiers’ fees seParately) .. e s s
Other Expenses (identify} BAMK FEES Ctirererrer et h st e ea e re e et s Eetates s en aneabenes et ortenere
TOTAL 1t e et e s R e b e s e AR SO0 E e et a bbbkt nareben

NAdOOUONONXN

4 of 9

s 16,940.00

s
s 22,250.00
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\ b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furmshed in response 1o Part C — Question 4.4, This difference is the “adjusted gross 960,340 00
PrOCEEdS L0 thE ISSUEE™ wovuemuitiitinsirinii et bbb s $ e

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and

I check the box to the teft of the estimate. The total of the payments listed must equal the adjusted gross

E proceeds to the issuer set forth in response to Part C — Question 4.b above,
\
\
\
|
|
i

Payments to

Officers,
Directors, & Payments to
Affiliates Others

U GALEFIES ANA fEES 1oirrvirerrcees s eeee e s et resreb et e rbe et sanssesesastansseesreseannmeaneseant @ $ 350,000.00 § 27,512.00
: Purchase of real eState ...oooovovvivrrereeeeeoeeeeeeeessneinn [ 0s
| Purchase, rental or leasing and installation of machinery

8Nd EQUIPMENT covuceiieeeneeeereseneeesrsrs s resrsessmsbieseens VOO OUS SOOI [ I s
f
} Construction or leasing of plant buikdings and facilities et nnae HE s
| Acquisition of other businesses (including the value of securitics involved in this
| offering that may be used in exchang= for the assets or securities of another
1 issucr PUrSUBNL L0 8 MELGET) corromr ettt s s s st sb s ssenss || D 4% 100,000.00
I Repayment of indtbtedness bR R bttt e eneree e SRR AR ELE S REE 4SS E8 St am e emnanreeeeeenes aos ds
o WOrking capital.. ...ttt s sssnnnsnss ) B s 482,828.00
I Other (specify): 0s s
t
| o 0s Os
\
{ COIIII TOTAIS coeeeereeeeeeerere e eeeeeeseseesssssevesesees e eenessssnessees e o b2 seseresssessoesebenesensesenbeneesees s be eemmemmeseeeen ) 350,000.00 (7 $_610,340.00
|
, Total Payments Listed (column totals added) ......... . Os 860,340.00

e BT A b

SRR L i DIFEDERAL SIGNATURE'

3 E

xiﬁi‘a?c “ad:ﬂlg'ﬁﬁﬂ- :;:ﬁ%ﬁ{f‘,‘ii;

& O TR

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, Ifthis notice is filed under Rule 505, the following
mgnatun' constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
thé information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

|

Issuer (Print or Type) Si Date
RUSSELL INDUSTRIES, INC. Wﬁpf“ 4, 2007

Name of Signer (Print or Type) Title of Signc;‘(frint or Type)
Rick Berman President & CEO

|

\

|

i

|

I

%

|

|

ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.8.C. 1001.)

50f9
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» 1. Is any parnty described in 17 CFR 230.262 prescmly subjcct to any of the dlsquahﬁcatmn
: provisions of such rule? .....ccoevevvinnenenee

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. The undersigned issuer hereby vndertakes to furnish to the state administrators, upon written request, information furnished by the
| issuer to offerees.

. 4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
' limited Offering Exemption (ULOE) of the staie in which this notice is filed and undersiands that the issuer claiming the availability
i of this exemption has the burden of establishing that these conditions have been satisfied.

Thc issuer has read this notification and kn ows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer {Print or Type) Date
RL!JSSELL INDUSTRIES, INC. April 4, 2007
Name (Frint or Type) Title (Print or Type)
Rick Berman President & CEQ

|

|

!

|

|

|

u

|

|

|

|

l
Instruction:

Prmt 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 2¢ manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
sngnalun's

| 6 of 9
|
|
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B 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 offerec in state amount purchased in State waiver granted)
| (Part B-ltem 1) | (Part C-Item 1) (Part C-ltem 2) (Part E-ltem 1)
| Number of Number of
i Accredited Non-Accredited
$tate Yes No Investors Amount Investors __| Amount Yes | No
AL + | _f
{ a 4 ! s
X | L]
I l——;
|AZ e ] | S
AR , | I
ECA '
'co
of [
et L
! - ‘ ?
iDE | ._.i S
e (.
fFL 1| x| commonstock |1 $50,000.00 | 0 $0.00
64 ||
HI | i
[ EE—
| ID l [
L |
i g —
N L1
i !
I (A _ |_ P,
1 ] § B
xs |l
KY i
'LA [ ‘
ME |
iMD
Mal ol .
M T {
MN | | _ X {Common Stock 6 $244,500.0( 0 $0.00 | | X
‘MS [_‘

7o0f9
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1 2 3 4 5
i Disqualification
! Type cf 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-Item 1) (Part C-Item 2) (Part E-Item 1)
é Number of Number of
E Accredited Non-Accredited
State Yes No Investors Amount Investors Yes No
| — 1
MO :
1 31 j 1
MT | Lo L
'NE Ll
LAy I | —
'‘NH | i
NI ] :
| 1
well L |
| i
INY l,_____m i ol e
| H i
INC I— I X [_n
ND | R —
onll L
'OK o r E__ | _______
| : | W
OR R (O p—— N— S
| E ,
iPA N | N LMJ l_____,
R j ‘
sef | I —
o) L 1
RN R I e
X x ‘| Common Stock 3 $165.322.00 0 I ox
| [ e — “-. el e o s e 1
|UT I_ ]
VT N
VA i |
WA l |
hd L L
W] I . . - I....“

8of9
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P ENDIX
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e

R o A el

! 2 3
J Disqualification
Type of security under State ULOE
Initend to sell and aggregate (if yes, attach
explanation of

Type of investor and

to non-accredited offering price
amount purchased in State

investors in State offered in state watver granted)

(Part E-Item 1)

! (Part B-Item 1) (Part C-Trem 1) (Part C-ltem 2)
] Number of Number of
1oL Accredited Non-Accredited
' "St‘atc? Y&t No— - — — ~ —-—— |- Investors___| Amount |  Investors | Amount Yes No
{
i

il
r [0 R [

\
|
I S of 9 @
\



