RN el

UNITED STATES OMB Approval

ncroreanorocores MG —

PURSUANT TO REGULATION D, rial

[ !
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): O Rule 504 [J Rule 505 X Rule 506 O Section 4(6) O ULOE

Type of Filing: & New Filing ] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer’ (O check if this is an amendment and name has changed, and indicate change.)
PROSPER BANCSHARES, INC.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
805 E. FIRST STREET, P.O. BOX 10, PROSPER, TX 75078 469-952-5500

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
BANK HOLDING COMPANY

PROCESSED

Type of Business Organization

B corporation O limited partnership, already formed O other (please specify): e A

O business trust [J limited partnership, to be formed AL’@ @ 3 2@@6
‘ . N Month Year ' TH @MS@N

Actual or Estimated Date of Incorporation or Organization: [ o] 4] [ o] 5] X Actual [J Estimated FIf ANCIA

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; AL

CN for Canada; FN for other foreign jurisdiction) | X]
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 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., 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 the 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 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 (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 exemption, 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 to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure 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 result in a loss of an available
state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who 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.
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A. BASIC IDENTIFICATION DATA

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

* 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 partner issuers.

Check box(es) that Apply: B Promoter " [ Beneficial Owner B Executive Officer K Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
SMITH, RICHARD KEVIN

Business or Residence Address (Number and Street, City, State, Zip Code)
3601 ROSEDALE, DALLAS, TX 75205

Check box(es) that Apply: R Promoter ® Beneficial Owner 3 Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
CARTER, LELAND WAYNE

Business or Residence Address (Number and Street, City, State, Zip Code)
3908 MIRAMAR AVENUE, DALLAS, TX 75205

Check box(es) that Apply: & Promoter R Beneficial Owner O Executive Officer X Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
KRUSE, WILLIAM RANDALL

Business or Residence Address (Number and Street, City, State, Zip Code)
318 SAN CARLOS COURT, IRVING, TX 75062

Check box(es) that Apply: R Promoter R Beneficial Owner X Executive Officer X Director O General and/or
' Managing Partner

Full Name (Last name first, if individual)
HASHAWAY, BOBBY LEE

Business or Residence Address (Number and Street, City, State, Zip Code)
6016 CANVAS BACK DRIVE, FRISCO, TX 75034

Check box(es) that Apply: O Promoter & Beneficial Owner O Executive Officer X Director {3 General and/or
Managing Partner

Full Name (Last name first, if individual)
PYLE, NICK ALLEN

Business or Residence Address (Number and Street, Clty, State, Zip Code)
7639 LOVERS LANE, DALLAS, TX 75225

Check box(es) that Apply: O Promoter O Beneficial Owner [0 Executive Officer X Director O General and/or
Managing Partner

Fuill Name (Last name first, if individual)
SLOAN, JOHN RAY

Business or Residence Address (Number and Street, City, State, Zip Code)
5603 URSULA LANE, DALLAS, TX 75229

Check box(es) that Apply: & Promoter & Beneficial Owner [J Executive Officer O Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
BAXTER, TIMOTHY

Business or Residence Address (Number and Street, City, State, Zip Code)
4010 SHENANDOAH STREET, DALLAS, TX 75205

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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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? [} X
Answer also in Appendix, Column 2, if filing under ULOE.
2. 'What is the minimum investment that will be accepted from any individual? $20.000
Yes No

3. Does the offering permit joint ownership of a single unit? K 0
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. 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)
N/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 STAES) .....cvvvririeecieeiere ettt st see e e esrae s e e e mesbesbesreseneeas O Al States
Otawy Orakl Ofaz]l Oarl dJical dilcol [tery el Oiocl OrLl Oieal OIHII [JlID]
Ozl —drinl Olzal OJixsl Oyl Qiwal OMe] Ol Omal Ol Qv sl [JiMo)
Oty Omlwel Omwl Qe Omal [Jow vyl Jinvel Ovol Oforl [J0okl [JIorR] [Jipal
[Jtrz} [Jiscl [OJrtspr Oitel Oitx! turl Qv Oval Owal Owvl wil 0wyl JIPR]
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).......c....ccovveereirnreenene vttt ettt b et e s bttt et st enate bt b nanrsaren O All States
Oanl Oakl Oazl Qar] Otcal [Jicol Hierd [QIpel [Oipcl [OJIirFnl dieal [OEHEID [JiIp]
Ozl Ol Oral Qiks) dixky) Qiwal Omivel Qimol Omal Jmi) Ol Oivsl [ Mo
OwmT] Omel vl OmdEl Oingl Ol Oivyl Oivel Owol Oorl Jtokl [JIor] [Jipal
Omril Otscl Oispl Oyl OIitxl Oturl Oivid Owval Owwal Oyl Qiwzl Oyl JIPR]
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) .....ccicvvcirerecriniiniii et e ern [O All States
Oian] Qiakl [Jiazl Oarl dical [Qlicol Olerl Oipel Oipel OIFL] [QJieal i1l [JIIp]
OJrnr OrN dra) QJixks]l OIkyl Oiwal Omel Jmvel Omal Ol Owl s [Jimo]
Omrl OmNel Oinvy Oimve] Oing] QJivv vyl Oimnel Jinpl OloHl [Jioxkl [OJIorl [Jlpal
O] [discl Oispl Oimwl OJIiTxl Oiutl vl Oival Owal Omwvl QJwil Oyl CJIER]

(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 offering, check this box [] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security

DBt et a e s a et ettt ae e b en e st e r et e e st et saeensetsssnsitsresaaererrentens

X Common [ Preferred
Convertible Securities (including Warrants)..........ocecevierrerenicinincnnnene e s et ensaesens
Partnership INTETESES ...c.ovviiieirrrii et sttt ettt enre e ereseobeneanes
O (SPECITY ) et et rs et a ettt s et aeba st e e s b e sa e e s e e be b e beaseene s e b e e anrantenen

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.”

Total (for filings under Rule 504 0nly) ...ccccuioriiiniiiiiee e eeee

Answer also in Appendix, Column 4, 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

Rule 505
REGUIALION A .oviiiiciiie et ettt e et ne e s e bt s niae
RULIE 504 ..ottt ser s ettt sb e e

4.a. Furnish 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, furnish an
estimate and check the box to the left of the estimate.

Transfer Agent’s Fees

Printing and Engraving CostS ..o e ese et sae s entsestas st se s b s s

LEZAI FEES vttt ettt ettt et bbb st e e e b s r ek b e e b bR e s e R R Aot s E e e R s bt eRa st s e

DALLAS2 1184095v1 32232-00003

Aggregate  Amount Already
Offering Price Sold
$
$ 7.000.000 S 7,000,000
$ $
$ 3
$ 8
$ 7.000.000 $ 7,000,000
Number Aggregate
Investors Dollar Amount
Of Purchases
35 $ 7,045,000
-0- -0-
Type of Dollar Amount
Security Sold
$ N/A
$
$
$
a s
X s 5.000.00
K s__45.000.00
a s
O s
........... O s
........... O s
K $___ 50.000.00




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 1 and

total expenses furnished in response to Part C-Question 4.a. This difference is the "adjusted gross
PLOCEEAS 10 the ISSUET." .eiiiiiiieiiee ettt sesr et bn st be et e bt s be e esenas emeasebnntssenebennnses 6.950.000.00

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 be equal to 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 .........cocorvrierrirenenns O s -0- O § -0-
Purchase of real estate O s 0- O % -0-
Purchase, rental or leasing and installation of machinery and equipment O s -0- O §% -0-
Construction or leasing of plant buildings and facilities .........c..cocvveveirrriiirnrnesnnirrnerece e O s 0- O $ -0-
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 .......... O s -Q- $ 6.950.000.00
Repayment of INAEDLEANESS .......coeveviverriir e reersererssseseseisesseses s s sssssssssseseresese sessserasassnsnses a s -0- O % -0-
WOTKING CAPILAL cvvvverieriiererereriics e eteseieeteese b ree et sseaa s s st saebatesesessebatesssaasssebesesanssssbesesenabosasasenen a s 0- O % -0-
Other (specify) O s 0- O % -0-
$ -0- O §% -0-
COMIMN TOUAIS .vevieiiiriiieier ettt sttt et s sb bbbt s bste b skt bbb s b n s re et seass st enersacs $ -0- K $6.950.000.00

Total Payments Listed (column totals added) K $6.950.000.00

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 following
signature constitutes an undertaking by the issuer to furnish 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 (b} (2) of Rule 502.

Issuer (Print or Type) Signa Date
Prosper Bancshares, Inc. . July { 1 , 2006

Name of Signer (Print or Type) Title of Siéher (Print or Type)
Bobby L. Hashaway President and CFO
ATTENTION

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

5of8

DALLAS2 1184095v1 32232-00003




