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ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. 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
av;eanot required to respond uniess the form displays a currently valid OMB control number  SEC 1972 (6/02) 1

0
LT ’ OMB APPROVAL
B et UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: May 31, 2005
. 2:‘ el Washington, D.C. 20549 Estimated average burden
- o hours per response . . .1

FORM D

==~ 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 (0 check if this is an amendment and name has changed, and indicate change.)
Sale of Common Stock and Series A Preferred Stock of Douglas Dynamics Holdings, Inc.
Filing Under (Check box(es) thatapply): ] Rule 504 [ Rule 505 Rule 506 [J Section 4(6) O uLce PH@CES
SE

Type of Filing: New Filing [0 Amendment

; ASIC IDENTIFICA % b .
1. Enter the information requested about the issuer 4 fﬁ@@
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) - )
Aurora Overseas Advisors Il LDC @W:OMS@N
Address of Exccutive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code) ~ FIVAN CQA[L
10877 Wilshire Boulevard, Suite 2100, Los Angeles, CA 90024 (310) 551-0101

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if different from Executive Offices) —
m— 'III II“ |“|I m” 'I"I "m m" “I‘l Mll mm l |
General partner of limited partnerships that will acquire controlling interests in exiting business entities. I

Type of Business Organization 04047882

[ corperation [ limited partnership, already formed :

X} other (please specify): Limited Liability Company
[ business trust 1 limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: e 1[0 Js ] ¥ Actual O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State: E]
CN for Canada; FN for other foreign jurisdiction)

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. 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 or,

if reccived 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 Exchange Commission, 450 Fifth Street, N.-W., Washington, D.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 photocopies of manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offer-

ing, 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 not be filed with the SEC.

Filing Fee: There is no federal 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 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 are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemp-

tion, 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 Appendix in the notice constitutes a part of this notice and must be completed.
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2. Eater the information requested for the following:

o  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:

e  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.

Check Box(es) that Apply: Promoter O Beneficial Owner X1 Executive Officer  [X] Director [ General and/or
Managing Partner
Full Name (Last name first, if individual}
Gerald L. Parsky
Business or Residence Address (Number and Street, City, State, Zip Code)
10877 Wilshire Boulevard, Suite 2100, Los Angeles, CA 50024
Check Box(es) that Apply: X Promoter CJ Beneficial Owner Executive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Richard R. Crowell
Business or Residence Address (Number and Street, City, State, Zip Code)
10877 Wilshire Boulevard, Suite 2100, Los Angeles, CA 90024
Check Box(es) that Apply: Promoter [0 Beneficial Owner Executive Officer Director General and/or
Managing Partner
Full Name (Last name first, if individual)
John T. Mapes
Business or Residence Address (Number and Street, City, State, Zip Code)
10877 Wilshire Boulevard, Suite 2100, Los Angeles, CA 90024
Check Box(es) that Apply: X Promoter ] Beneficial Owner Executive Officer 3 Dpirector General and/or
Managing Partner
Full Name (Last name first, if individual)
Richard K, Roeder
Business or Residence Address {(Number and Street, City, State, Zip Code)
10877 Wilshire Boulevard, Suite 2100, Los Angeles, CA 90024 »
Check Box(es) that Apply: X promoter [0 Beneficial Owner Executive Officer O Director General and/or
Managing Partmer
Full Name (Last name first, if individual)
Mark C. Hardy
Business or Residence Address {(Number and Street, City, State, Zip Code)
10877 Wilshire Boulevard, Suite 2100, Los Angeles, CA 90024
Check Box{es) that Apply: O promoter .  [X Beneficial Owner [ Executive Officer  [J Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Aurora Advisors III LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
10877 Wilshire Boulevard, Suite 2100, Los Angeles, CA 90024
Check Box(es) that Apply: [ Promoter [J Beneficial Owner [ Executive Officer O Director 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.)
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I

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

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

1 ©®

2. What is the minimum investment that will be accepted from any individual?
3. Does the offering permit joint ownership of a single URit?......coooiiiii i e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person
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.

Full Name (Last name first, if individual)
Not applicable.
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

] All States

(Check "All States” or check individual Statés) ...........................................................................................................

[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE]
(L) [ON] [I1A]  [KS] [KY] [LA] [ME] [MD]
[MT] [NE] [NV] [NH] ([NI] [NM] [NY] [NC]
[RI] [sC}] [SD] [TN] ([TX] [UT] [VT] [VA]

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)...........ociivriimieimininieisnniiees et sesesnsssesesresstassssserssssesresssssesnsers

[AL] (AK) [AZ] [AR)] [CA] [CO] [CT] [DE]
[IL] [IN] [IA] (KS] (KY] [LA}] [ME] ([MD]
[MT]) [NE] [NV] ([NH] [NI] [NM] [NY] [NC]
{RI] [$C] (SD] [TN] [TX] [UT) [VT] [VA]

Full Name (Last name first, if individual)

Bus:ness 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)
[AL] [AK] [AZ} [AR] [CA] [CO} [CT] [DE]
[IL}] [IN] [1a] [KS] [KY] [LA] [ME] [MD]
[MT} [NE] [NV] [NH} [NJ] [NM] [NY] [NC]
[RI] [sC) [sD] [TN] [TX] [UT] [VT] ([VA]

O All States

1 All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of securities included in this offering and the total amount
already scld. Enter "0" if answer is "none" or “zero." If the transaction is an exchange offering,
check this box [ and indicate in the colurmns below the amounts of the securities offered for exchange
and already exchanged.

) Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE oooiiietie et eeeeenen e nsa bbbk bt s et n e e en e e etk ek hn e eac e e e R b $ $
EQUILY  cvoveieeeercseneseensin s srssnesescns s st sestab st s sn st sas st b e e s s bR a bR s s $ 5,000 $ 5,000
& common L] Preferred
Convertible Securities (including Warrants) ... $ $
PAMNEISHIP IILETESES ..vovvvvereversscieeesassns s rsesesssssessse s senssrss e st s asbnss st essns st st e st arssantss sentres $ $
Other (Specify ) e 3 $
TOAL oottt ee et s b s bbbt es ettt s rbis $ 5,000 3 3,000
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, indi-
cate 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
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESLOTS 1uvvvrirersrecercmeierie ettt s s st et s e b b sbese s 1 S 3,000
NON-ZCCTEAIEA INVESLOLS ..vvvvovvrscveis it isesssstss b s s csssses s s na st se s seneesaessss s b bses s seres h
Total (for filings under Rule 504 0N1Y) .ovvivriirerinmnnsiemsesmsessesssessassssesserese s sesrens $
Answer also 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 securi-
ties sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
to the first sale of securities in this offering. Classify securities bv type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
Rule 505 ovomrrrr, e oot N/A $
REGUIALION A oot rest et e ese s et s e e s st st a st mestae e e sarascannnasanensnnnens $
RUIE 508 ..o etetisisirasesceeesessessbe et sa st sas s b e arasassesseseb st eb s s esss s b be bbb eb et e e s antesabs s entesrassanabebesers 3
TOLAL ottt eeearssesses st s a s sres e a e be g s ba bt b e e b a s et b e s e e N/A $
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, fumish an estimate and check the box to the left of the estimate. *
TranSEEr AZENES FEES ..ovvvrerirererereiieecriessscesseasssssessesens e see s srassses s bbb basss i st st sansssbsrnsesessessssessrsnasesanssn 0 3
Printing and ENraving COStS ....ocvoieeiiiciiiiiiiiniiimii ittt cbe b bbb e O 3
LEZAl FEES ..iivuiiiieierereeetriereee bt sbais et assas s st ettt st sh bt bbb bt ee s b en s b s ettt onen 3 $ 500
ACCOUNENE FEES oevrimicietresirns s ettt erecea et ettt e e s st s bt eaae s 0 )
ENGINEETINE FEES wovrvurreiriiersiieieteisemeseecsiientsassesbassseses st sessasssas s be st be e b aebsns e sba b et anbasrntes et bseabes s nantentarans O S
Sales Commissions (specify finders’ fees SEPArately) .......ccccccviminicniniieniimmesreeeee s 0 $
Other Expenses (identify) O 3
TOMAL evveveeesseveveseeeseeessseseseeseeeeeseesseeseese e e e e et ne e e e ettt vt eee s E] $ 500
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10/29/2004 13:57 FAX 310 824 2791 RICHARD K. ROEDER @oos

C. OFFERING PRICE, NUMBER OF‘INVESTORS;~i.EXPENSE'S AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Ques-
tion 1 and total expenses furnished inmponsetoPmC Qucshon4 a This difference is the 0
"adjusted gross proceeds to the issuer.” ... $.___4500

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed fo be
used for each of the purpasss shown Ifthe amount for any purpose is not known, furnish an
estimzte and check the box to the left of the estimate. The total of the payments hsmdrmstequa]
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To

Affiliates Others
Salaries and fees ..., LR rasRe R ee oA SRR SRR SR St R e R SRR R bR bR RS R e se g e s O s
PUIChAse OF FEB] BEIAE .vuevuveeieisemeerasssnssnsessesstssassssiiscssessmsessinses s ssssnss s sssbta b sisssensessnsssasss savasass s 3 s
Purchase, rental or leasing and installation of machinery and equipment ....cvenvivccicerinnas s O s
Construction or leasing of plant buildings and facilities ... ises s crniens O s Js
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) - B3 Os
Repayment of indebtedness ., . S B |
WOTKING CAPILAL oucvvereisrsernsesssesessisssossonssos s s samsasesssns s s bs bR e bR bt ot oA TR DS s | .
Other (specify): w[’og#\r&ig%rg;emmps who will acquire controlling Interests In 0O s X §— 4500

.............. (. O s

COIUMN TOALS coveivevsrecvevrerirecvrerentrarss s e resanessassbossssesssnssasiases asosasssesoressnsossnnssosssronensons sanesen s s 4,500
Total Payments Listed (column totals added) ... 3 §—_4500

* Only a portion paid by the issuer, the remamderwas pmd by Phocmx Scxennﬁc, Iuc
D. FEDER-AL SIGNATURE L
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

following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commissian, upon written re-
quest of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Tssuer (Print or Type) Signature Date
Aurora Cverseas Advisors Ill LDC @d“ N ‘KQ@\ kA QOctober 28, 2004
Name of Signer (Print or Type) Title of Signer (Print or Type)
Richard K. Roeder Secretary
ATTENTION

Intentional misstatements or omisslions of fact constitute faederal criminal violations. (Ses 18 U.S.C. 1001.)
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10/29/2004 13:57 FAX 310 824 2791 RICHARD K. ROEDER @007

_E. STATE SIGNATURE:

1. Is any party described in 17 CFR 230,262 presently subject to any of the disqualification provisions Yes No
of such rule? .vivvieniiiniiio e et rannaans v, [TTTTT ebrererertanersanne hreerrreare st e sannirene Vererenens vererene O @

See Appendix, Column 5, for state response.

2. The undersigned issuer hercby undertakes to furnish to any statc ndministrator of any state in which this ootice is filed, a notice on
Forra D (17 CFR 239,500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the stato administrators, upon written request, information furnished by the
issuer to offerees.

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

The issucr bas read this notification and knows the contents to be truc and has duly caused this notice to be signcd on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) ) Signature Date

Aurora Overseas Advisors il LDC Q M&KQQ@&)\ QOctober 28, 2004
Name of Signer (Print or Type) Title (Print or Type)

Richard K. Roeder Secretary

Instruction.

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every noticc on

Forin D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of iﬁvestor 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

(Part B-Item 1)

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AK

CaA

LDC Ordinary Shares -
$5,000,

$5,000

CoO

CT

DE

DC

FL

GA

HI

ID

IL

IN

1A

KS

KY

LA

ME

MD

MA

M1

MN

MS

MO

10823881 1.DOC
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Intend to sell
to non-accredited
investors in State

(Part B-Item 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

Amount

Yes

No

MT

NY

NJ

NM

NC

PA

Ri

SC

SD

TN

TX

UT

VT

VA

WA

wv

Wi

Wy

PR
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