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FORMD . UNITED STATES OMB APPROVAL
SECURITIES & EXCHANGE COMMISSION OMB Number,  3235-0076
Washington, D.C. 20549 Expires: May 31, 2005
FORMD Estimated average burden

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 06026754
Name of Offering ([] check if this is an amendment and namc has changed, and indicate change.)
BTR Energy, Inc. T\;:w\._‘m
Filing Under (Check box(es) that apply): [} Rule 504 E_‘_| Rulc 505 [X} Rule 506 [ Sectiond(6) [] UVLOE ! SEUOEE Q. T ;‘
Type of Filing: [ New Filing Amendment i i1
{ 1rs = 1

A. BASIC IDENTIFICATION DATA ‘ R A
1. Entcr the information requested about the issuer | J'
Name of Issuer ([} check if this is an amendment and name has changed, and indicate change.) ] . i
BTR Energy, Inc. -
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
14785 Preston Road, Ste. 550, Dallas, TX 75254 (972) 789-5135
Address of Principal Business Operations (Number and Street, City, State, Zip Code) . Telephone Number (Including Area Code)
(if different from Executive Offices) Same Same
Brief Description of Business

Oil and gas exploration and development

%m of Business Organization O 0

corporation limited parincrship, already formed other (please specify): g

03 busivess trust [J timited partacrship, to be formed MAR 17 2006
Month

Actual or Estimated Date of incorporation or Organization: [0 [1] (” l 6 | X Acwat [J HOMSON

FINANGIAL

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

— E———
GENERAL INSTRUCTIONS

Federal:

%é\){m File: Al issucrs making an offering of sceurities in refiance on an excmption under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 U.S.C.
When to File: A notice must be filed no later than |5 days aficr the first sale of securitics in the offering. A notice is doemed filed with the U.S. Securities and
Exchange Commission (SEC) on the carlicr of the date it is received by the SEC at the address given below or, if received at that address afler the date on which it is
due, on the date % was mailed by United States registered or certificd mail 1o that address.

Where fo Fifz: U.S. Sccuritics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) capies of this notice must be filed with the SEC, one of which must be manually signed.  Any copies aot manually signed masst be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A now filing must contain al) information requested. Amendments need only repont the name of the issuer and offering, any changes thereto,

ﬂnn:nmmdmmc andanymaemlcbmgsﬁommcmﬁnummmm!ysupphedeAmdB Part E and the Appendix need not be filed
wi

Fiting Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exernption (ULOE) for salcs of securitics 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 Administrame in cach state where sales are to be, or have been
made. lfasmcwmm&epamofakeuammﬁnmmﬂxchﬁnlhrﬁncmnptmafeemﬂnpmpummshﬂlmpmymsfm This notice
shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this natice and must be completed.

Potential persons wio are to respond to she collection of information contained in this form are
not required to respond vniess the form displays & currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

-

2. Enter the information request for the following:
. Each promoter of the issuer, if the issuer has been orgznized within the past five years;

. Each beneficial owner having the power to vote or digpose, or direct the vate or disposition of, 10% or more of a class of

equity securities of the issuer;

. Bach executive officer and director of corporate issuers and of corporate general and managing partners of partnership issues;

and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter '] Beneficial Owner Executive Officer

[ Director  []) General and/or
Managing Partner

Full Name (Last name first, if individual)
Cole, Frank W

Business or Residence Address (Number and Street, City, State, Zip Code)
14785 Preston Road, Ste. 550, Dallas, TX 75254

Check Box(es) that Apply:  [] Promoter  [] Beaeficial Owner  [X] Executive Officer

B Director ] General andror
o Managing Partner

Fuif Name (Last name first, if individual)
Lambert, Don L.

Business or Residence Address (Number and Street, City, State, Zip Code)
14785 Preston Road, Ste, 5§50, Datlas, TX 75254 )

Check Box(es) that Apply: (] Promoter [} Beneficial Owner  [_] Executive Officer

B3 Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Cady, Gilbert

Business or Residence Address (Number and Street, City, State, Zip Code)
14785 Preston Road, Ste, 550, Dallas, TX 75254

Check Box(es) that Apply: {1 Promoter (] Beneficist Owner  [X] Executive Officer

3 pirector ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Krempein, Dorothea W,

Business or Residence Address (Number and Street, City, State, Zip Code)
14785 Preston Road, Ste, 550, Dallas, TX 75254

Check Box(es) that Apply:  [] Promoter [T Beneficial Owner [ Executive Officer

[J Director [ General and/or

Full Name (Last name first, if individual)

Managing Partmer

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

Check Box(es) that Apply: [ ] Promoter [} Benmeficial Owner [} Executive Officer

[ pirestor [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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. B. INFORMATION ABOUT OFFERING
Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? 1.00
Yes No
3. Does the offering permit joint ownership of a single unit? K O

4. Enter the information requested for each person who has been or will be paid or given, divectly or indirectly, any
commission or similar remuneration for solicitation of purchasers in commection 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. 1f 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)
None

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 SEAIES) . . . . ...\ttt eeerrnniinereanrrarrreeeransianns [ Al States
(a1 [ak] [af] [aR) [CA} [ce} [Cr} (pE] fac) [ [GAl {4 D)

friL]  [w] [A] [RS] [%¥] LAY IME] [en] [MA] M) [MN]} [MS) [wO)

MT)[NE) (WY [NH] [9] [N MY {N(:.j WD) oM} [0K) [9R] [PA)

[RIp[SC] {SO] (IR} [TX] QLT [V [va) WAl Twv) (Wil W] [Pw)

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

(Cheak ATl Sato o check Indiidusl SIED) o e D Al e
(aL] [AK] 1AZ) JJAR] [ea] [fol [CT) [oL) toc) L) [ea]l W] o]

[L] NY LAl [ksS) LKYD LAl [ME) (W3] [de] [Ma] [MN] O (MS) fM0]

[MI] JuEY qavl o InA] (M) W] [NYD O INC) [NB) foM] (oK) JoRT  [Pa)

Ry [sc] {sel (NP ["x] [uT] [vT] (VA] [wal [} (w1} [wy] ([PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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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”. If the transaction is an exchange offer-
ing, check this box [} and indicate in the column below the amounts of the securities of-
fered for exchange and already exchanged.

Type of Security . Aggregate Amount Already
Offering Price Sold
0 O s b
B QUITY ittt i e e et e e e e $_ 27Nn4700 S 2714,700
[ Common [T] Preferred
Convertible Securities (includingwamants) . . .. ... ... ...t vi et $ 3
Partnership fnterests .. ... ...ttt ettt et 3 s
Other (Specify ) 2N 3 $
L0 $ _2Mn4,700 3 2,714,700

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

Number Aggrepate
Investors Dollar Amount
of Purchases
Accredited InVeSIOrs . . ... .. i it e e et e 1 $ 2,714,700
Non-accredited INVestOrs . . . .. ... ... it e e e 0 s 0
Total (forfilingsunderRule504only) . . ....... ... .0 vivieennnnnn
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 first sale of securities in this offering. Classify securities by type listed
in Part C-Question 1. :
Type of offering Type of Dollar Amount
Security Sold
Rule 505 . i it ettt e e £ 0
Regulation A . ... . e e et et e $ 0
RuUle 504 . . ... i e e e e e e 3 0
0 o s 0
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts retating solely to organization expenses of the
issuer. The information may be given as subject to fiture contingencies. 1f the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate,
Transfer Agent’ s FOeS . . o ...ttt ittt e et i e e O s
Printing and Engraving Costs. . . .\ vt vt tee e et e e e et 0 s
LAl POS . ..t i i e e e e K s 5,000
ACCOUnting Fees . ... ... i i i tae i 0 s
Engineering FEeS . ...vuuri ottt tna it ineaeenenairninnnaneen. [ 8
Sales Commissions (Specify finder’s fees separately) . .......o0vvr v iinennenn... 0O s
Other Expenses (identify) BlueSkyFilingFees . ... ....... B4 s 1,000
T8l . ottt e e e e e K s 6,000
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b. Enter the difference 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 proceeds to the issuer.”

........................................... 3 2,708,700
5. Indicate below the amount of the adjusted gross proceeds 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 of the payments listed

must equal the adjusted gross proceeds to the issuer set forth in response to Part C-Ques-

tion 4.b. above.

Payments to

Directors, & Payments To
Affiliates Others

Salariesand fees . .. . ... i i e e e e e e
Purchaseofrealestate . . .. . ... ... ittt iies it
Purchase, rental or leasing and installation of machinery and equipment . . ... ...

oooOog
oggogon

Construction or leasing of plant buildings and facilities ...................

Acquisition of other businesses (including the value of secarities involved in this
offering that may be issued in exchange for the assets or securities of another issuer
PUISUANE IO BMETEET . . . . o oo v et n oot v aa e ate it enanacaerannsnns

Ood

Repaymentofindebtedness ... ........ ... .. i il

1

=
£
g

Workingeapital . .. ... ... .. e et e

Other (specify) _Acquire oil leases and related assets from parent company 2,614,700

oogopoo

K OOX

Column TotAIS . . . .. et e i e et e e e e
Total Payments Listed (column totals added) . . . . ................ P ® 52,708,700

,J
8
2
|
&

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. M this notice is filed under Rule 505, the
following signature constitutes an yndertaking by the issuer to furnish go the U.S. Secuntﬁ and Exchange Commission, upon written

request of its staff, the information furnished by tp‘besueno any noﬁem to paragraph (b)(2) of Rule 502.
1ssuer {Print or Type) ign Date

BTR Energy, Inc. February 27, 2006
Name of Signer (Print or Type) Title of Signer (Prim or Type)

Don Lambert Vice President

ATTENTION

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




