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T\ NOTICE OF SALE OF SECURITIES
/7 e S 5 PURSUANT TO REGULATION D,
L e SECTION 4(6), AND/OR .
~ /% y E EXEMPTION
% ;\Q,V// / UNIFORM LIMITED OFFERING T 06020283
Nameof Offefing ([ check il this is an emendment and name has changed, and indicate change.)
Debt aftEqiiity Offering

Filing Under (Check box(es) that apply): ~ [] Rule 504 [] Rule 505 [7] Rule 506 [T] Section 4(6) [] ULOE
Type of Filing:  {7] New Filing "] Amendment

A. BASIC IDENTIFICATION DATA

1,  Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and jndicate change.)

Double B Foods, Inc.

Address of Executive Offices
1315 Russek, Schulenburg, Texas 78596

(Number and Street, City, State, Zip Code)

Telephone Number (Including Area Code) -
(979)743-8122

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
Food praduction, packaging and distribution o,

Type of Business Organization
(7] corporation
[0 business trust

[ limited partnership, already formed
[ limited parinership, 1o be formed

[} other (please specify): 5 JAN 26 Zﬁgjﬁ

Month Year N s
Actual or Estimated Date of Incorporation or Organization: [ Actual 7] Estimated R
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State e l

CN for Canade; TN for other foreign jurisdiction) FE

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 etseq. or 15 U.S.C.
77d(6).

When To File: A natice 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. Secorities
and Exchange Commission {SEC) on the earlier of the date it {5 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 Exchange Commission, 450 Fifth Street, N.W., Waghington, 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
photacopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A mew 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
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 (ULQE) for sales of securities in those states that have adopted

ULOE 2nd that have adopted this form. Issuers relying on ULOE must file & 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 exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with stete law. The Appendix to the notice constitutes a part of
“this notice and must be completed. .

ATTENTION
Failure o file notice in the appropriate states will not resuit in 2 loss o] the federal exemplion. Conversely, fa:lure to file lhew
- appropriate federal notice will not result in 2 loss of an available state exemptwn unless such exemption is predictated on the
filing of a tedera) notice.

Persons whe respond to the collection of Information contained in this form are not

SEC 1972 (8-02) required to respond unless the form displays a currently valld OMB control number. 1of9
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2. Enter the information requested for the following:
e  Each promoter of the isguer, if the issuer lias 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% ar more of a class of equity securities of the jssuer.

s Each executive officer and director of corporate issuers and of corporate general and maneging partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box{es) that Apply: ~ [[] Prometer [ Beneficial Owner  [/] Executive Officer  [7] Director {7 General and/or
Managing Partner
Fuil Name (Last name first, if individual)
Bucek, Willlam E.
Business or Residence Address  (Number and Street, City, State, Zip Code)
1315 Russek, Schulenburg, Texas 78596
Check Box(es) that Apply: ] Promoter [:] Beneficial Owner [/} Executive Officer [/] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Wagner, W. H.
Business or Residence Address  (Number and Street, City, State, Zip Code)
1315 Russek, Schulenburg, Texas 78596
Check Box(es) that Apply: [} Promoter  [] Beneficial Owner [] Executive Officer /] Director General and/or
Managing Partner
Ful) Name (Last name first, if individual)
Morgan, Quinn
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o D.B. Zwim & Co., 745 Fifth Avenue, 18th Fleor, New York, New York 10151
Check Box(es) that Apply: (] Promoter  [7] Beneficial Owner  [7] Executive Officer [/] Director General and/or
Maneging Partner
Full Name (Last name {irs, if individual)
Lau, Kenneth
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o D.B. Zwim & Co., 745 Fifth Avenue, 18th Floor, New York, New York 10151
Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [} Executive Officer [/] Director General and/or
Managing Pariner
Full Name (Last name first, if individual)
DeForest, Edmund
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o D.B. Zwim & Co., 745 Fifth Avenue, 18th Floor, New York, New York- 10151
Check Box(es) that Apply: [} Promoter Beneficial Owner  [[] Executive Officer [] Director General and/or
. Managing Partner
Full Name (Last name first, if individual)
Bucek, Patricia
Business or Residence Address  (Number and Strect, City, State, Zip Code)
1315 Russek, Schulenburg, Texas 78596
Check Box(es) that Apply: 7] Promoter  [7] Beneficial Owner [7] Executive Officer -[7] Director General and/or

Managing Partner

Full Name (Last name first, if individual)
D.B.Zwirn Special Opportunities Fund, L.P,

Business or Residence ‘Address (Number and Street, City, State, Zip Code)
¢/o D.B. Zwirn'& Co., 745 Fifth Avenue, 18th Floor, New York, New York 10151

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......ommeeriveenns [ i

4

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

2. What is the minimum jnvestment that will be accepted from any INdividUal? i s_0.00
Yes  No
Daes the offering permit joint ownership OF & SIBEIE VNULT t1ireirenrereeerisen e st stseassasrs e sboses s sesessnsassssnsasussens
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.
1f'a person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, Jist 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)
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 STAES) .. e (O All States
(D]
K3

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 INAIVIAUA] StBIES) .iivvveiriviiisenencrrnnieriatsersiosttsrersccssmmesessesessssasessssrenssonsstssssatsasnenssasnsarson

'
MA].

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) ...covvererecnnnee IO {7 All States
DE
[MT). [oR}
] W1 WY

o

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1. Enterthe aggregate offering price of securities included in this offering and the tote) 2mount already
sold. Enter “0" if4he answeér is “none” 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

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Debt oo e et et e e sttt ettt sreseressenseonens S_T 011 90:000.00 g 13,750,000.00 *
C Preferred
[7) Common [7] Preferre (9145 191.45 .
Convertible Securities (InCluding WarTanLs) ..o $ '
DANEISHIP IIEESTS ...vovovrevsessssssssessscsssssssssrossssssssstseesssessssamsssssssssssssessnsssssssssssssessssssasseseessosssee §_0:00 g 0.00
Other (Specify ) ST ..§ 0.00 g 0.00
TOL oot S § 13.750,191.45 ¢ 13,750,191.45

Aunswer 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 aggregete dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”

Aggrepate
Number Dollar Amount
Investors of Purchases
Accredited INVESLOTS wuevererinreecnsensos et eaeArere bR b b nA e s b e b er A R en st R s b s s R e SRt e bae Rt R era b st aet s 2 g 13,750,101.45
NON-2CCTEAIET INVESIOTS covvrecerreerrerereeriassessessessssenisesnscsnesseseconsssnsessecssessssssascssesstssssssmeesessssnerasnans 0 g 0.00
Total (for filings under Rule 504 0nlY) v sasisnss b
Answer also in Appendix, Column 4, if filing under ULOE,
3. Ifthisfiling is for an offering under Rule 504 or 503, enter the information requested for al} 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 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule SO5 oo $
REBUIALION A 11inien e s et $
RIULIE 504 1ottt iretesve e eer it et veretatranae srecenaas srembaaesses s tas sen Sasresresscsunsasbesre st et s bs st e ee 3
TOAL 11 s cvvvterertereessatr e ees sermeaeeaeeteseetags bsbrreeeaest sesamere et s bbestERs et b et r e $_0.00
4 a. Furnish 2 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 estimaie. _
TIANSTET AZEDT'S FEES .ovvrerreevveeneveessesessiisscsseaseesssesosesmmtesssasessssesasestesansessssesserssosesemsssesssaseenssossassssssstsaseasesns O s
Printing and Engraving COStS ... .mmrmmmesiremmeressesssnes et A RS es s em eteese 0O s
Legal FEES ..o eeiecnenan @ S 601,674.72
ACCOUDUIE FBES 1ottt iciiiciinintet st resnt s n s ettt s ot b st b ses s ba bbb s bar b ses s s amsmnsens sansnscs 03
EDGINCLTING FEES oorveviricrrirtieeesrense s sssiscs s st crcss s st bt s s IR
Sales Commissions (specify finders® fees separately) ....oeeeiimronrennnns ekt am e ras s sesarnen 0O %
Other Expenses (identify) repaymentof existing debt; reimbursement of expenses of lenders [ s.1.208.450.58
Total .P2YMENE Of the consultent's fees; settlement of 1itigation end ] 5180812530

attorneys' fees related to the l'ft%ga'tion.

*Gonsists of $8,750,000 in a term loan refinanced in the offering and $5,000,000 in the form of a revolving

credit facility provided in the offering..
** Consists of $191.45 to be received from the exercise of warrants issued in the offering.

The issuer also

jssued one share of its Series A Preferred Stock in the.gffering, . The consideration for the issuer's
Jssuance of the warrant and the share of Series A Preferred Stock was the investors' agreement to extend

the credit referenced above.
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expcns'es furnished in response to Part C — Question 4,a. This difference is the “adjusted gross 11,942 066.15
PIOCEEAS 10 THE ISSUET." woverrmsrresssessssssscssssessessessessssessas s s esses s s s e s s 001 § "

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 estimate and
check the box to the left of the estimate. The total ofthe payments listed must equal the adjusted gross
proceeds to the issuer set forth in response 1o Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others”
SALATIES BNA TEES 1vrveverirersresssesrersnssseeiesssssssesnassesnsseessrassssessesessesemerscssesassessesesisssentrssansisssones ~O% %
PULCHESE OF TERI SEBLE c.uvveisererrorerrstrenrssatsrasssasessrmessmacssnsesssasesssiessesssomsessosssss sssosessssssassaniirsssossasssssstass sosses Os Os
Purchase, rental or leasing and installation of machinery
BN EQUIPIENT oot ceseaisceessimtsssssissssmsessstsrsss s ssssrsssssssrostt st sns s s ssssssssmassessas s sasmssa s sssssasommasnsssssessennssns | 9 0s
Construction or leasing of plant buildings and facilities ... [ $ Os
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
ISSUET PUTSUANT 10 & METEL) covvvminrisnsmsiimseissrensssssessisassssss s ssest st s smsssarts sesssssssasssssssssssstsesssssssssssssares | 9 0s
Repayment 0 iNACDIEANESS oottt st ssbssssss s assnssassestenanns L] O%
TWOTKINE CAPIAL 1 -eerer v eoeesseesreseesessessessressseesseessmeesesseeresssssosssessesseseesessssnesseess oo eee soncmneeon &$ 8 _2737,945.23
Other (specify): Refinancing of existing debt s []$_9:204,120.92
0% 0s
COLUMIN TOTAIS 1reesvrvveeasresesesssssesosessssanerstssesssessesstsssrsssssssansessiasans 4sssss s sesaseesss s osess savssbsssmmssssssss et sessssasosisss s 0.00 [s_11.942,066.15
Total Payments Listed (column totals 80ded) .. icerrorinsereisssnnnesersesssesasssssesses s 11,942,066.15

LR i o R R R

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
signature constitutes an undertaking by the issuer to furnish to the U.8. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) . Signature Date
Doubie B Foods, Inc. W {N%’Vl/\" December 23, 2005
Name of Signer (Print or Type) Title of Signer (Print @pe)
W. H. Wagner Chief Executive Officer and President
ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)
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