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UNITED STATES OMB APPROVAL
_ SECURITIES AND EXCHANGE COMMISSION OMB Number; 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
Estimated average burden hours
ICHAMNRMT rors»
08050676 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering: ([C] check if this is an amendment and name has changed, and indicate change.)
Note and Warrant Offering - mit Broes XS

Filing Under (Check box(es) that apply): [ Rule 504 O Rule 505 B3 Rule 506 [ Section 4(6) O uLoE
Type of Filing: [ New Filing [] Amendment

S, pa A nhﬂa_
A. BASIC IDENTIFICATION DATA MAY LV /N

1. Enter the information requested about the issuer
Name of Issuer {{] check if this is an amendment and name has changed, and indicate change.) Washt IgtUl 0

RailRunner N.A., Inc. @Q’

Address of Executive Offices {Number and Street, City, Zip Code) | Telephone Number (Including Area Code)
430 Bedford Street, Suite 370, Lexington, MA 02420 (781) 860)-7245

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

Railway equipment manufacture and sales . PD '

Type of Business Organization \/ T s ESSED .
& corporation [C] limited partniership, already formed ] other {please specify)’ M AY 3
{0 business trust 1 limited partnership, to be formed 0 2008

Month Year .
Actual or Estimated Date of [ncorporation or Organization: 07 96 Actual (] Estimated THOMSON REUTERS “

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State; .
CN for Canada; FN for other foreign jurisdiction) DE °

GENERAL INSTRUCTIONS .

Federal: :

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ef seg..ar 15 U.S.C. 77d(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.S, Securities and Exchange
Commission {(SEC) on the earlier of the date it is received by the SEC at the address given below o, 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 1o that address.

Where to File: U.S. Securitics and Exchange Commission, 450 Fifth Street N.W., Washingion, [.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 photocapies of the
manually signed copy or bear typed or printed signatures.

Information Regquired: A new filing must contain all information requesied. Amendments need only report the name of the issuer and oftering, any changes therelo, the
information requested in Part C, and any material changes from the information previously supplied in Panis A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniferm Limited Offering Exemption (ULOE} for sales of sccurities in those states that have adopted ULOE and have adapted
this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state where sales are to be, or have been made. If 2 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 the state law, The Appendix to the notice constitules a part of this netice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal excmption, Conversely, failure to file the appropriate federal notice will
not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice. -

Potential persons who are to respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

U60055 ' -
03-26-97 1of8 SEC 1972 (2/97)




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;
s Each promoter of the issuer, if the issuer has been organized within the past five years;

e 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;
*  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 a partnership issuers,

Check Box{es) that Apply: O Promoter [ Beneficial Owner K Executive Officer B Director [ General and/or Managing Partner
Full Name (Last name first, if individual}

Foskett, Charles

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

¢/o RailRunner N.A., Inc., 430 Bedford Street, Suite 370, Lexington, MA (2420

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner [ Executive Cfficer B Director ] General and/or Managing Partner
Full Name (Last name first, if individual)

Gaskins, Darius

Business or Residence Address (Number and Street, City, State, Zip Code) N
c/o RailRunner N A, Inc., 430 Bedford Street, Suite 370, Lexington, MA (02420

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director ] General and/or Managing Partner
Full Name (Last name first, if individual)

Wise, Dean

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

c/o RailRunner N. A, Inc., 430 Bedford Street, Suite 370, Lexington, MA 02420

Check Box(es) that Apply: [ Promoter (4 Beneficial Owner [ Executive Officer ~ [BJ Director  [[] General and/or Managing Pariner
Full Name (Last name first, if individual)

Fleming, Jonathan

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

¢/o RailRunner N.A., Inc., 430 Bedford Street, Suite 370, Lexington, MA (02420

Check Box({es) that Apply: [ Prometer Beneficial Owner {3 Exccutive Officer  [J Director  [J General and/or Managing Partner
Full Name (Last name first, if individual)

USB Focus Fund XII1, LLC

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

c/o U.S. Boston Capital Corporation, Lincoln North, Lincoln, MA 01773

Check Box(es) that Apply: O Promoter [ Beneficial Owner (2 Executive Officer [ Director O General and/or Managing Partner -
Full Name (Last name first, if individual)

Whiten, Matthew

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

¢/o RailRunner N.A_, Inc., 430 Bedford Street, Suite 370, Lexington, MA (2420

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner Bd Exccutive Officer [ Director  [] General and/or Managing Partner

Full Name (Last name first, if individual)

Graaff, Wolfgang

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o RailRunner N.A_, Inc., 430 Bedford Street, Suite 370, Lexington, MA (2420

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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' Check Box(es) that Apply: [ Promoter [] Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner
Full Name (Last name first, if individual) -
Diluigi, Michae]

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

c/o RailRunner N.A_, Inc., 430 Bedford Street, Suite 370, Lexington, MA 02420

Check Box(es) that Apply: [ Promoter [ Beneficial Qwner Executive Officer {7 Director [ General and/or Managing Partner
Full Name {Last name first, if individual)

Reibold, Karil

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

c/o RailRunner N.A., Inc., 430 Bedford Sireet, Suite 370, Lexington, MA 02420

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

Full Name (Last name first, if individual)
Erasmus, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/o RailRunner N.A_, Inc., 430 Bedford Street, Suite 370, Lexington, MA (2420
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B. INFORMATION ABOUT OFFERING

Yes Neo
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?................. d X
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual?.....coonvorconrinenencincncnncnciiinn,. $50,000
Yes No
Does the offering permit joint ownership of a single unit? .. e & O
Enter the information requested for each person who has bccn or w11] be pald or given, dlrcctly 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
requested with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more than
five (5) persens to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.
Full Name (Last name first, if individual)
U.S. Boston Capital Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
Lincoln North, Lincoln, MA 01773
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States” or check INdIVIAUAl SALES)..........uormrerrerrssissssssssssesssesssorenernsessessismassomensenssssescesssmsressesmsssssesssnssnsssseeene: L] All States
a0 (A0 [(Aaz10 (R0 [cad ol (cn@d e 0O @l b ©ald w0 g
O 0O pad kO kO paD MEIO o0 AR MO N0 (Ms10 (Mo10J
(MTIO wEID w10 O N O w3 (w1 o (ne)3 woi@d  [oHIO  [oK10  [ORY DD (PA] 0
0 0O PO O mxD o wnO (v [(vaiO waD wviO (win O (wvid [PrR]ID]
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).... SO O PO TPV PO TEOP ORI ..[] All States
(ALIO (Ak10O [(az10 (AR1O (€A |.__| [CO] D cnO ee0 O ) d [GA}D (H) O (o) O3
O oNO a0 k1O «viO patO Meld o0 mald moO MO (mvsiO  (mol0d -
M0 WNEIQ IzVID MO (N1 O (IO (w10 e (Noj0 [ow10 ox103  [or18 (pA) [
Rp O sad o0 (a3 o mxi0 wnd ovnO (vaid (wad (wviO w0 [wv)l] [PR] o
Full Name (Last name first, if individual) A
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 SldlES) ....... [ Al States .
L0 (A0 (az)O arR10 1cal0 (coi@ (cn O [0 ad (Fu @ (a0 mn O 6o :‘D‘
oy O 0O pal 0 1O kviO rajd eld b3 MalO My 3 0O ms) (Mol
MTIO (NP O w10 IO O im0 @0 a3 e erd o0 (or 0 (PA]-(J
RO a0 so0O m0 mxi0o ownO v valO wad wvilO wn@O  (wyiO " [PRIV'CI
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
' .
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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 STALES).........ocviriiniimi i e et s (ML States
AL 0O (A0 az10 (arR}0O [€ca)Od [coj0 e @d g0 (O (F3 O (©A0O (W O [por'Qd
O mO a0 kO KO a0 MEO o0 mad O N0 Msid  (MolO
(MO MNEIO O (N (N O (wiiO Nyi@d o (eyOd (wo)3  [oH) O (ok13d  [or10O (A O.

RI O (00 o0 MO mx0O wnd tvnd vald (waO (wvild wnQ (wvid (PR) O

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States”™ or check dividual STAES)......ocoiiiiiieiec e e s ] AN States - .
a0 [(AkI0O (a1 (arR)1O [catO [cold cnO (g0 (oo (Fu O (©a 0 n 0O o] E]
O QO pad Kks1O kvlO Al M) molO  MA]O s O N3O (ms)0 [MOJD
MO (NEIO INVIO (IO (O w0 (N8 (8O o1 oHIO  [(ox13 (or] O [FA] O
RO a0 spid0 ma0 mxg wnd vind o valO o wald o wviD o wo O (wvid [prR1 0O
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- ' C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero.” [f the transaction is an exchange offering, check this box [] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Apggregate Amount Already
Offering Price Sold-
DIEDBL .o e T R SR SRR SRS ee b st b s et et e $11,775,000 $11,775,000
BUILY v e ittt et e a b es st ee b b e R Ta 8 RS0 £ A S e R R s SR eE et ee e et e ne e e $0 $0
] Commen [ Preferred
Convertible Securities (including WarTants).........ccvmiimememsiir s e e e s eee s 30 $0
PArtnership ILEIEEIS ..o oooioeieceee et et b b s $o $0
Other (Specify ) TSSOSO OO TR TO PR $0 30
TOLAL .11 eaeet ettt bbbttt et b A h e R R b e et dA b bbb R $11,775,000 $11,775,000
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 purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate Dollar §
Number Amount of
Investors Purchases
ACCTEAIE INMVESTONS ...ceiueriiiiiereriessiaee et et ne s e sa e ae b bt cd s SR b s e e e AT B e oa Ao 8 H e s panssmnes 1 £11,775,000
NON-aCCredited INVESIOTS ...ciiiiiiirei e s e et d s e e bbb b 0 $0
Total (for filings under Rule S04 001Y) oo e 5
Answer zlso in Appendix, Column 4, if filing under ULOE.
3. Ifthis 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 prier to the first
sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of offering Type of Security  Dollar Am})unl
Sold
RIS S5 ettt ettt e e ee R SR L e RS S R RS R et 0 50
REZUIALION A ..ottt e e o erb e eb b es b 8b ARS8 14 s bbb e R bbbt nsn bt 0 30
RUIE S04t et bbbt sb sttt s R e R Tm RS oSSR TR E R HER R eSS pan Rt et e en ettt ennasn 0 30
TORL c11evvt vttt st seb b s e 80k b b 0 $0 -
4. a. Fumish 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 issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, fumnish an
estimate and check the box to the left of the estimate.
TrRANSTEr ARENTTS FEES (.oviieiirm it b b E b oS bR L e LA e TR TS E LR RS e e s
Printing and ERZTAVIRE COSES .uuu.veersresisieseismsisensissemsessamseessssesssssesssssensseses s esseesesseessessemaesds21a1 a8 aE et e baeE b aes s s enbsrs s s s srans s
LLEEAI FEES .....vuivevcicietieees et et eeae et ee et e et b e e et b R $ 185,522
ACCOUNEINE FEES ..ottt ss et et s a bbbt e e s
ENZINEETINE FEES ..ottt ittt e e o0 e oa b ea e Sass b na b ne b s e bt b et ettt en 0O s

Sales Commissions (specify finders’ fees separately) ..o viiecncnincccennes X $743.820
OhEr EXPENSES (IAENTIEY ). rvvveevveeveeeareeesoe e sssecseessesessssaesssersesseesses b 44422 £ bs 484 bbb bbb a s
TOUAL 1ottt see e e sea s meese et e e s ettt bbb sttt nb s sene s (O B 929,342
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses fumnished in response to Part C - Question 4.a, This difference is the “adjusted
ZrOSS Proceads 10 LN ISSUCT." ....o.e et e r e e eb e s sas bbbt ssnmnassassrensrabansonean $10,845,658

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 10 be used for
cach of the purposes shown. If the amount for any purpose is not known, fumish 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.

Payments o
Officers,
Diregtors, & Payments to
Affiliates Others
SAIATIES ARG FOES 1. ovvvcvevs-eveereeeessrsseseeicee e sessssososneesses e esssmses e ererea R8RS bbbt $0 O so
Purchase of real ESIALE .........ooeo. o veerereeeeee e meeees s eeses s s e ennaesms s e s0 g so
Purchase, rental or leasing and installation of machinery and equipment 0 O so
Construction or leasing of plant buildings and faCilities ... e e $s0 a so
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securitics of enother issuer pursuant 10 8 METEr)........c.ooccverecceecvecces. L] 50 a so
RepaymEnt OF iMAEDIEANESS ........ccerirriserrecrrsrs e beseser s arerssesees bbb ree s e bt e st L s s s an bbb bbb s SRRt b O so 0O so
WOPKINE COPILD .oovvvvvscevemreceaciaiisoeseeesssssessseesbassbsessessesbassses b4 £ b8 ot sne e b 815k baPrE RSt kR srmmenen O so $10,845,658
Other (specify); O so O so
$0 O so
0O so O so
COIUITI TOWIS 1v.eoovneeeveereereeseesessssseesssessessssesssssenssessaesasesesseemssrsstsssteseessanneeesmemasrasssssstsssesmemenssissssmsssnssnes L 9 X 510,845,658
Total Payments Listed (column totals 8dded)............uweerrercreceromeriiceremrerecmersctssnions @ $.10,845,658

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the foflowing
signature constitutes an undertaking by the issuer to fumnish 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 (l}ii') of Rule 502.

lssuer (Print or Type) Signature \Q..Q_ Q o Date
RailRunner N.A., Inc. N\CV L/ \y '.5’/|3l u:a(

Name of Signer (Print or Type) Title of Signer (Print or Type) .
Matthew Whiten Assistant Sccretary hl PN VAH “’a\[

ATTENTION
Intentional misstatement or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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