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FORM D ‘ UNITED STATES OMB APPROVAL
| ’

SECURITIES AND EXCHANGE COMMISSION OME Number: 3235-0076 ’
4 < Washington, D.C, 20549 ??irei: . April 32.%008
stimated averags burden
" RECEED 2 FORM D hours per response. . . .. .16.00
| MAY -7 2007 > OTICE OF SALE OF SECURITIES mﬁ?EC USE ON'-YS _
| RSUANT TO REGULATION D, I "
| z SECTION 4(6), AND/OR OATE RECEIVED
' -~\86 IFORM LIMITED OFFERING EXEMPTION—:___| |
Name of Offering ([ ch k ifAhis is an amendment and name has changed, and indicate change.)

April 25, 2007
Filing Under (Check box(es) that apply): Q] Rule 504 D Rule 505 [:| Rule 506 [] Section 4(6) [J ULOE

Type of Filing: [[] New Filing [/} Amendment _
|

e —— ||

le'ne of 1ssuer (D chc_ck if this is an amencdment and name has changed, and indicate change.} 07054232
Rl.!SSEI..L INDUSTRIES, INC.
Ad‘}dress of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code})
66 Mill Foint Place, The Woodlands, TX 77380 ' {713) 446-7231
Address cf Principel Business Operations (Number and Street, City, State, Zip Code} Telephone Number {Including Area Code)
(ir different from Executive Offices)

1

Brilef Description of Business
Mining

PROGESSED

Type¢ of Business Organization

\ [7] corporation [] limited partnership, already formed [0 other (please specify):
! [[] business trust [J limited partnership, to be formed MAY 2 2 2007
j Month Year
Acltual or Estimated Date of Incorporation or Organization: [ | 2] [ Actual [ Estimated /T HOMSON
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: FINANC'AL
: CN for Canada; FN for other foreign jurisdiction} YY)

GENERAL INSTRUCTIONS

Federal:

Wha Must Fife: 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. o7 15 U.5.C.
77d(6).

When To File: A notice must be filed no {ater 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 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. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Co,mes 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
photocop:cs of the manually signed copy or bear typed or printed signatures,

lnformanan 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
nat be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

ThlS 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 Securities Administrator in each state where sales
ar‘c to be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, & 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
th;is notice and must be completed.

ATTENTION
'Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not rasult in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Paersons who respond to the cellection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control numboer. 1 of9
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2.

Enter the information rcqucstcd for the fol]owmg

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

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or morc of a class of equity securities of the issuer.
e  Each executive officer and director cf corporate issuers and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

|
|
!
|
\
|

Cheick Box(es) that Apply:  [J Promoter [/ Beneficial Qwner Executive Officer Director (O General and/or

Managing Partner
|

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

Bus:incss or Residence Address (Number and Street, City, State, Zip Code)
66; Mill Point Place, The Woodlands, TX 77380

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

Fulll Name (Last name first, if individual)

|

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

‘

Check Box{es) that Apply: (O Promoter [7] Beneficial Owner [] Executive Officer [7] Director [] Genera! 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 Apphv: [] Promoter [0 Beneficial Owner [T] Executive Officer [] Director (7] General and/or
! Managing Partner

Full Name (Last name first, if individual)

Buisiness or Residence Address  (Number and Street, City, State, Zip Code)
|
|
Ch;eck Bex(es) that Apply:  [J Promoter  [[] Beneficial Owner [ Executive Officer [T] Director [J General and/or

! Managing Partner
|

Full Nam: {Last name first, if individual)
f

|
Bu?incss or Residence Address (Number anc Street, City, State, Zip Code})

|

Ch:cck Box(es) that Apply: |'_'_] Promoter D Beneficial Owner [ ] Executive Officer D Director [} General andfor
l Managing Partner

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

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

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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B INFORMATION ABOUT, OF FERING A aBdi (i i o0,

st\),

., Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........coovvnncnene.

Answer also in Appendix, Column 2, if filing under ULQE,

2.i What is the minimum investment that will be accepted from any individual?
3. Does the offering permit joint ownership of a SIRELE UNILT oo e s
4.  Enter 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.
If aperson 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
a broker or dealer, you may set forth the information for that broker or dealer only.

s 10,000.00
Yes No
C]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strecet, 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)

@& [AR]
o &S] =
| [ ] M (o
(RTJ ]

[J All States

JEEH
HEEE

|
i
Full Name {Last name first, if individual)

Busines; or Residenc: Address (Number and Street, City, State, Zip Code)

I
|
NTme of Associated Broker or Dealer

Sthtcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers
| (Check “All States” or check individual States)

l:]@]
ON] [a] [XS1 [KY] (LAl ME] MD @ [MA @ [MIO & (MN
D]m_ﬁ]

|
!E]@]v

[J All States

zEEl
EEEH

Fu'll Name {Last name first, if individual}

b

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

Name of Associated Broker or Dealer

States in Which Persoa Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)

(A1] [AR]
(1T] (XS]
™M1 ] NY]
(R1] (TN

(] All States

HEEE
EEEE

(Use tlank sheet, or copy and use additional copies of this sheet, as necessary.}
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C-OFFERING FRICE, NUMBER OF:INVESTORS: Exrmszs "AND USEIOF PROCEEDS.
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. | Enterthe aggregat: offering pncc of sc'curmcs included in this offering and the total amount already
i‘ 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 exchange¢.
|
!
|
|

Aggregate Amount Already
Type of Security Offering Price Sold
Debt CeE e a b enp s anE AR 4R s RSt be Aot Ao b s et sasen b st s vargraensematans 5
EQUILY coitiniiinieiiinnenns sttt s et e s et e ssi e e e §_1000000.00 ¢ 573,509.50
i /] Common [} Preferred
' Convertible Securities (including Warrants) ... veoriecrenmmisimsies i resesssrsss s ressssssesesss 9 L3
| PArNership INLEIESLS ......covsvvvmerversrmserenermncssnsssonsssesens eer ettt bt enaseasteRR RSt bt se bt enennee $ s
‘ Other (Specify ) T feettrenrarasaassseaserreta sttt ennennanse st st s Ly
| TOUBL . veceeseenssamasssssssess esbssesssssssamsssassssmsessses e st et bt eRer e s 1,000,000.00 ¢ 573,509.50
[ Answer also in Appendix, Column 3, if filing under ULOE.
2. | 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 pucchased securities and the aggregate doliar amount of their
| purchases on the total lines. Enter 0 if answer is “none” or “zero.”
| Aggregate
| Number Dollar Amount
l Investors of Purchases
| ACCTEBIted INVESIOTS .oovvunnesrrsissssssermsssssssssssssssssssssssssastssmsssessons S 1 § 573,509.50
l NON-3CCTEAIted INVESIOTS Lovoveicisiirerninnitiine s e s castris e ees e se s sasasrsenetsrerrssrrasassesanmsassnenetsteresnere s $
Total (for filings under Rule 504 0nly) ....ccomvreriesnneccsniesennsens eensssssssesssssssssnessers sesssans 10 s_573,508.50
Answer also in Appendix, Column 4, if filing under ULOE.
3. | If this 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
i first sale of securities in this offering. Classify securities by type listed in Pant € — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Regulation A ... e et e e b
RUIE 504 1ottt et et er e e et e e et esea e et s s e $_573,509.50
TOMY ..t iaiiie s i e et e e e e e e eeeeroeeerasastebe b e snenes e s anta $ 573,508.50

a. Fumnish a staiement of all experses in connection with the issuance and distribution of the
securities in this offering. Exclude antounts 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 ABEIE'S FEES ittt sttt s Bt ra e an e a snernsranenr aesrrnt s A $ 17,485.00

Printing and Engraving Costs...........ococovccerenee. 0O s

LEZaL FEES cunrnrvvvvrrsnenreeereseomeeeeeesicsmssosesssssmsenssesssessessmssssseesssseees f7) $_27,250.00

Accounting Fees ..o s

ENZINEEINE FEES 1vureriieicccrcrensirurtivmitnert s sssstossesacssees et i e it b e s b se o e s b b4 at bt hrsen e st essnsmmsmmensannins R

Sales Commissions (specify finders’ fees SEPArAtELY) o ciriirieceeeeee ettt O s

Other Expenses (identify) Bank Fees & s_710.00
TOTAY oo v vvavssvesnemre sk 80 88 e e 7 $_45445.00
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| b.  Enter the diffcrence between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOGEEdS t0 the ISSUEE™ wooorri e e e s

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
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.

5 954,555.00

Payments to

Officers,
) Directors, & Payments to
| Affiliates Others
l .
SalAries AN fEES ovvrrrrrceecrrrrsssnsrrrnss siss s nnnees [ ) 5_390,000.00 71 $_33,612.00
PUEchase OF FER ESALE .. ..ro et cecceniet e sere et st sass e ss s esses e se s s sren st bttt stsnrnn as as
| Purchase, rental or leasing and installation of machinery
| 80nd SGUIPMENT oo e bbb bttt R R e e e e as 0s
i Corstruction or leasing of plant buildings and facilities ........cevrrrererereccnreeseressierenne s s
| Acguisition 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
‘ ISSUET PUFSUARETO & MEFBEL} oo resc e s s s s senmsrasssrresr st sssssssntenees L] 9 $_122,160.00
| REPAYMENt OF INAEBIEAMESS w.oovveceeuvirs corererersress s seeeeeesesssssssssnsensssssssssssssssssmsssss oo seemeeresssssssssssassssssesee s as
1 WOZKINE CAPIIAL .o ecvrsreeres s sss e esebs s sesver b e sne e e sat e be et s renanases aent e b et ba et b tinne s os $_448,783.00
' Other (specify): s s
{
|
— s s
I COLUIIN TOAIS e ettt ereerste e asders e e e e aara et e s s b s satamabane sesbamassss sesmesasrbebe et b e b et sarenessasnnan s 350,000.00 s 604,555.00
‘ .
} Total Payments Listed (column totals 2dded) .o ecercrrnnnmrrcnri e st ssserer e et A% 954,555.00
[
!

'[‘h;e issur has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signaturs constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writien request of its staff,
lh? information furnished by the issuer to any non-accredited investor pursuant te paragraph (b){2) of Rule 502,

Iss:.ucr (Frint or Type)
RUSSELL INDUSTRIES, INC.

Signature Date

APRIL 25, 2006

Nﬁmc of Signer (Print or Type)
Rit;;k Berman

Title of Signer (Print or Type)
President & CEQ

|
|
1
|
I

ATTENTION

Intentional misstatements o omissions of tact constitute federal criminal vioiations. (See 18 U.S.C. 1001.)

50f0
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1. Is any party described in 17 CFE. 230.262 presently subject to any of the disqualification Yes No
PrOVISTONS O SUCH TUIET ittt ey b4 b n s R bbbt s era b seranrs s e rens [

See Appendix, Column 5, for state response.

2. The undersigied 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.

issuer to offerees.

i

|

!

|

|

| 3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
l 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 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 issucr has read this notification and knows the contents to be true end has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

l

Iss}uer (Print or Type) i ’ Signature Date

RL?SSELL INDUSTRIES, INC. APRIL 25, 2006
Na'lme (Print or Type) Title (Print or Type)

Rilck Berman President & CEQ

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 Fmst be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

I
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Intend to sell
to non-accredited

Type of security
and aggregate
offering price

4

Type of investor and

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

I

|

] 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)

i Number of Number of

‘ Accredited Non-Accredited

$tate Yes No Investors Amount Investors Amount Yes No

l ! [}

Acll ol Ll

AK | |

A2 I |

AR [ 3l

ca [

| t i :

c0 ] I
] H i

it | o [ i

|

o] L

DC o r—

|FL {L_* || commonstock |1 $50,000.00| 0 $0.00

eafl 0

i ————

| HI lm..m."._..J[ﬂ__

m || T

L s L

N T T

1A (. [~

KS ) }[.__m." S .

KY i N

a| L\

T N

MD L

mal |

v | o ,

MN { x |CommonStock | g $267,500.0( 0 $0.00 [ x

IMS ]
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1 2 3 4 5
: Disqualification
| Type of security under State ULOE
: Intend to sell and aggregate (if yes, aftach
[ 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-ltem 2) (Part E-Item 1)
! Number of Number of
! Accredited Non-Accredited
Sltate Yes No Investors Amount Investors Amount Yes No
i : :
MO | z o
i
i !
T o |
’ ; .
NE L .
A D [
‘ I 1
Ll )
B L
wlo o
\ :
NY o 1‘
NC [
o) T
ow|
oK L i
OR Z
! ]| S
PA
&1 | 1
I e s L o !
se | 0. e
I : :
ol _
| e e
ITX x | Common Stock 3 $236,009.5(
] é R rm—mrree |
A
IVT | _
VA | R
|
iWA l I
|
i | |
|
b L
i
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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 offerir.g price Type of investor and explanation of
| investors in State offered in state amount purchased in State waiver granted)
E {(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) {(Part E-Item 1)
: Number of Number of
E Accredited Non-Accredited
§tate Yes No Investors Amount Investors Amount Yes No
| l : !
: WY o L ud - N
| i :
| R[N [
\
|
l
|
n
I
|
I
|
i
|
|
|
|
|
|
|
|
[
|
I
|
E
|
|
|
\
|
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