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UNITED STATES OMB APPROVAL
SECURITIES AND EXCIANGE COMMISSION OMB Number: _ 3235.0076
Washingtoo, D.C. 20549 Expires: -
pires: nl 30,2008
Estimatod averege burdon
FORM D hou 6.00

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR

JEEREIE

{IFORM LIMITED OFFERING EXEMPTION 07041813
Name of Offering {D check if this is an amendment and name his changed, and indicate change.)
Texas Energy Holdings, Inc., LaGrange #2 Properties
Filing Under (Check box(es) that apply: 7] Rule 504 {7] Rufe 505 [)] Rule 506 [] Section 4(6) [] UVLOE
Type of Filing: m New Fiting D Amendmert
A, BASIHCIDENTIFICATION DATA
1. Enterthe information requested about the issuer
Name of lisuer  ( [TJcheck if this is an amendment and name has changed, and indicate change.)
Texas Energy Holdings, Inc., LaGrange #2 Properties
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Inctuding Arca Code}
10935 Estate Lane, Suite 325, Dallas, TX 75238 214-231-4000
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number {Inchding Arca Code)
(ifdifcrent Ffom Executive Officss)
Brief Description of Business
/
Oil and Gas Development /
Type of Bisiness Organization
[] comeration {7 timitcd partnership, already formed other {please specify): PHOCESSED
[ business tmst [ limited patnership, to be formed general partnership

A LA MO

Morth  Year JRANZ G 2

Actunl or Fstimated Date of Incorporstion or rganization: [18] [1F) [KAcwad [ Estimoed '\\\/ THO 007
MSON

Jurisdiction of Incorparation or Qrganization: (Fnter two-letier 1.8, Postal Serviee abbreviation for Sime:
CN for Canada; PN for other foreign jurisdiction) i F‘N

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuars making an offering of securities in relinnoe onan exemption under Regulation DorSection4(6), 17 CFR 230.501 etseq.or 15 US.C.
T1d(6).

When To File: A notice must be filed no later than 15 days after the first sale of sccuritics in the offering. A nolic is decmed filed with the .S, Securities

and Exchange Commission (SEC) on the cartier of the date it is received by the SEC at the address given below or, if received at that address afer the datc on
which it is due, on the date it was mailed by United Staies registered or cettified mail to thm address.

IFhere To File: 1S, Sccuritics and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549.
Coples Required: Eiye (8) copics of this notice must be filed with the SEC, onc of which must be marmally sighed. Any copies not manmlly signed must be
photocopies of the maminlly signed copy or bear typed or printed signatures.

Information Required: A new filing must contain ol infosmation requested. Amendments necd only 1eport the name of the issuer and offering, any changes
thereto, the inform mion requested in Pant C, and any materia? changes from the information previows!y supplied in Parts A and B. Pant E and the Appendix need
not he filed with the SEC.

Filing Fee: Thae is no federn) filing fee

State:

Thi snotice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for salesof secunities in thase states that have adopted
ULOE and that have adopted this foorm. 1ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are tohe, or have been made. If a state requires the payment of a fee 25 a precondilion to the claim for the exemption, a fee in the proper amount shall
gecompany this fuan. This natice shall he filed in the appropriate states in accordance with state law. The Appendix tothe natice constitutes a pan of
this natice and must he completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a toss of the federal exemption. Conversely, failure to tile the
appropriate federal notice will nol resull in a loss of an available state exemption unless such exemption is predictated on the
{iling of a tederal notice.

Parsons who respond 1o the colloction of intormation contalnod in this torm ara not
SEC 1972 (6-02) roquired to respond unloss the form displays a currently valid OMB control numbor, 1 of9
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l A, BASICIDENTIFICATION RDATA
2. Fater the information requested for the following:

*  Fach promoter of the issuer, if the issuer has been organized within the past five years;
®  FEach beneficial owner having the power to vote ordispose, ordirect the vote ordisposition of, 1 0% ormote of & class of equity securities of the issuer,
o Fach executive officer and director of corporate issuers and of corporate pencynl and manonging partners of parinesship issuers; and

s Fach gencrd and managing partner of pannership issuers.

Check Box(es) that Apply:  [] Promoter  [[] Beneficiaf Owner  [] Exccutive Officer [ Director X] Genenl endor
Managing Partner

Full Name {Last name first, if individuz!)
Texas Energy Holdings, inc.
Business of Residence Address (Number ond Sireet, City, State, Zip Code)

10935 Estate Lane, Suite 325, Dallas, TX 75238

Cheek Roxies) that Apply: [ Promoter [ Beneficinl Ownea  [§] Fxcautive Officr [§] Director [] General andior
Manzging Partner

Full Name (I.nst name first, if individun!}
Willis, Phillip C.
Business or Residence Address  (Number and Street, City, State, Zip Code)

10935 Estate Lane, Suite 325, Dallas, TX

Check Box(es) that Apply:  [] Promoter [ Beneficisl Ownes  [7] Excoutive Officer [} Director ] Cienerzl and'or
Muangging Partner

Full Neme (Last name first, if individual)

L.adymon, Casey W.
Business of Residence Address  (Number and Streey, City, State, Zip Code)
10935 Estate Lane, Suite 325, Dallas, TX

Check Hou(cs) that Appty: [ Promoter [ Bencficial Owner  [] Fxcoutive Officer  [7] Director [} (ienem! andlor
Managing Partner

Full Nzme (Last name first, if individual)

Busincss of Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [[] Bencficial Owna [ Excautive Officar [] Director [0 Genenl andlor
Managing Portner

Full Name (Last name first, if individun)

Busincss or Residence Address  (Number and Street, City, Sate, Zip Code)

Check Boxies) that Apply:  [] Promoter  [[] Beneficial Gwner  [[] Fxecutive Offices [} Director [] Geeml and'or
Manazaging Partner

Full Nome {L.ast name first, if individual)

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

Check Boxies) that Appdy: [ Promoter  [7] Beneficial Owner [ Fxcoutive Officr  [] Director ] Generat andior
Managing Partner

Full Name (Last name first, if individual)

Busincss or Residence Address  (Number and Steeet, City, State, Zip Code)

{Use blank sheet, or copy and use additiona! copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Eater the aggregate offering price of securities included in this offering and the total amount 2l ready
sold. Enter =07 if the answer is “nome™ or “zero.” 11 the transaction i an exchange offering, check
this box [] and indicate in the columas below the amounts ofthe securitics offered for exchange and

already exchanged.
Aggrepnie Amount Already
Type of Security Offering Price Sold
IDEDE .vevremiessesaenessmserssemsesesm s sb e asa 4 S b £ SRS A e e $ 0 s 0
Equity ... wereas 3 0 s 0
[] Cammen [ Prefemed
Convertible Securities (including Wamrdnte)...oven e ismeiesssnenens . . S 0 ) 0
PRAIETSHID BIIETEELS <. oovvecicvereesuerssaaesersasesssimrasssamasessbmmsstsssmersssmmsassssmsarssbmsasasbmassensras s measssiess 3 0 s 0
Other (Specify Units of Working Interegt oo -$ 0 $_ 4,178,156
Total ..o e A s e e s ra e S ar e s am BRI AT R L ne s A OTere $__ 4,200,000 S 4178156
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the agprepate dollar emounts 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 “07 if answer is “nane™ or “zern.”
Aggrepate
Number Dollar Amount
Investars of Purchases
Accredited Investors........o.o. . - . 19 $ 4,178,156
Non-accredited Tvestar o emmeereemons - 0 s 0
Total { for filings under Rule 504 only) ........ . $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enterthe information requested forall securities
sold by the issuer, to date, in offerings of the types indicaied, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Pant C — Question 1,
Type of Dollzr Amount
Type of Offering Security Sold
L1 11 RO $
Rule SO oo i e s e re s as et mtses - $
a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securitliesin this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingenciea 1f the amount of 2n expenditure is
nol known, fumish an estimate and check the box to the left of the estimate.
TrONSTET ABCILTE FRES «ooiariiimrrcriierrrmestrermaresmass e st sreentwasesss iren sas s bnsnsssasarasmssssosmassrasmms srnranesssasnans sammnsess X s 0
Printing and Engraving Cost$.—.eomereeeeerrnnn O, - ms 2,500
LBl FEOH ..ttt st e s tssssassse s sasesa s s s R PPN s 2,500
Accaunting Fees .. miniismssesssisns Eetrm st 1 R 0
ENDIMBETINE FOR o.ocecrcreimnsresemsensssmsas seamesssarmassessmesasss massoss messass s ssss massass mressssmmnsssrsmsssesams semasssiscesees s 0
Sales Commissions (specify finders’ fees SEparalely) i s s st pesss e sas wssss - M| s 0
Other Expenses (identify)Due Diligance, Shipping, Filing fees...........c....cooerorecmmmmecmianimnns . $___ 5000
@ $___10,000
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C. OFFERING PRICE, NUMBFR OF INVESTORS, EXPENSES AND LSE OF PROCEEDS

b.  Enter the difference between the agpregate offering price given inresponse to Part C — Question |
and total expenses [rnished in response to Part € — Question 4.0, This difference is the “adjusted gross
POCEEAS 10 LHE LSRUET." ... corremrecrrcsrstsems s rrsrmasesssmrensasmasssssrmrnssssmersasammases ommass e mase ssenssm sseseamaseseemsesen $_ 4,190,000

5. Indicate below the amount of the adjusted gross proceed to Lhe issuer used ar proposed to be used for
cach of the purposes shown. Ifthe emount for any purpose is not known, fumish en estimate and
check thebox wrtheTeft of the estimate. The tota) ofthe payments listed must equat 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 eeenie e ass s bt B bttt e bt e i $__ 55860 $__420,000
PUICRISE OF 1001 CSIALE ¢.vvuverescesriasesssmsrssesmsssssrisisss s s sbssassers st setmt et sassss s st i sesabah s esems bearensbinn o xXs 0 Xl$ 0
Purchase, rental or leasing and installztion of machinery
and equipment .. s 0 Xs 0
Canstruction ar leasing of plant buildings and facililies .....ovmmirrirmsrrsemsrrisrmrerrmassrsmmsssrmaren - 0 $ 0
Acquisition of other busincsses (including the value of securities involved in this
offering that may be used in exchange for the aseets or sccurities of another
ISSUCT PUPSNZN 10 & TMETBEE) Lovmrerrerrrrmrsrssamesresemrsssramsrerenss . s 0 § 3,438,510
Repayment of indebtedness s 0 s 0
Warking capital.....cocrmennnm — et e et e b shmanas s 0 Xis__72740
Other (specify): Rework expenses, ganeral administration, contingent fees s 0 0% §__202,860

S0 ms__ 0
Column TOLAIS et ssam st sesmenass et s e R s man s e e X]s.__55,860 X] 54,134,140
Tata) Payments Listed {column totals added) .mnrveemneesmioonen. §_ 4,190,000
D. FEDERAL SIGNATURE ]

Theissuerhas duly caused thisnatice to be sipned by the undersigned duly authorized persan, Ifthis notice is filed under Rule 505, the foltowing
signature conatitutes an underteking by the issuer to fumish to the U.S, Securities and Exchange Commission, upon written request of its staff,
the infarmation furnished by the issuer to any non-aceredited investar pursuant to paragraph (b)(2) of Rule 502,

V4
lssuer { Print ar Type) W Date
Texas Energy Holdings, Inc., LaGrange #2 / January/$, 2007

Name of Signer (Print or Type) Title of Signer {Print or Type)
Richard K. Hartnett Associate
ATTENTION

Intentional misstatements or omissions of fact constitute federal erim!nal violations. (See 18 U.S.C. 1001.)
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B E. STATE SIGNATURE ]

1. lsany panty described in 17 CFR 230.262 presentty subject Lo any of the disqualification Yes No
PrOVITIONS OF SUCH FUEET Lo st e s sttt s e Bt Pt st o0 S8 0 b4 St a0 s St st bt - 0O 4]

See Appendix, Column §, for state response,

2. The undersigned {ssuer hereby undertakes Lo furnish to any state administrator of any slate in which this notlee is filed anotice an Form
D (17 CFR 239.500) at such times as required hy state law,

3. The undersigned issuer kereby undertakes to furnish to the state edministrators, upon written request, information fumished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familior with the conditions that must be satisfied to be eatitled to the Uniform
limited Offering Exemption ({JLOE) of the state in which this siotice is filed and understands that the issuer claiming the availability
of this exemplion has the burden of establishing that these conditions have heen satisfied.

Theissuerhasread this notification and knows the contents to be true and has duly cansed this notice to be signed on ita behalf by the undersigned
duly authorized person,

- pi
lsauer (Print or Type) W Date
Texas Energy Holdings, inc., LaGrange #2 ' January/p, 2007

Name (Print or Type) Title (Print or Type) V¥
Richard K. Hartnett Assoclate
Instruction:

Print the name and title of the signing representative under hig signature for the state portion of this form. One copy of every notice on Form
D must ke manually signed. Any copies not manually signed must be photocopies of the manually signed copy ar bear typed or printed
signantres.
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and agoregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Pan B-Item 1) (Part C-Item 1) (Pan C-ltem 2) (Part E-Item 1)
. Number of Number of
Units of Accredited Non-Accredited
State Yes Ne Working Investors Amount Investors Amount Yes No
Interest
AL
AK
AZ
AR
otk X $4,200,000 11| s2111,666 X
co X $4,200,000 1 $392,700 X
CcT
DE
DC
FL
GA
Hi X $4,200,000 1 $25,500 X
D
IL
IN
IA
KS
KY
LA
ME
MD
MA X $4,200,000 4 $470,200 X




AFPPENDIX

1 2 3 4 5
Disqualification
Tyvpe of security under State ULOE
Intend to setl and aggregate {if ves, attach
to non-secredited offering price Type of investor and explanation of
investors in State offered in stote amount purchased in State waiver granted)
(Part B-ltem 1) (Pant C-ltem 1) (Part C-Item 2) (Part E«ltem 1)
Number of Number of
Units of Accredited Non-Accredited
State Yes No Working Investors Amount Investors Amount Yes No

Interest




