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"””;” ” m ” ” NOTICE OF SALE OF SECURITIES SECUSE ONLY
PURSUANT TO REGULATION D, o
SECTION 4(6), AND/OR DATE RECENVED
UNIFORM LIMITED OFFERING EXEMPTION l I
Name of Offering ([ check if this is an amendment and name his changed, and indicate change.)
Texas Energy Holdings, Inc., Grandview Properties R \\

Filing Under (Check box(es) that apply): [ Rule 504 [] Rule 305 [X] Rule 506 [ Section 46) [ FLOE,- &2~ RPCE“
Type of Filing: [X] NewFiling [] Amendment /E G
4,

Wi,
A. BASIC IDENTIFICATION DATA Ty A e
1. Enterthe information requested sbout the issner A 4 ) 3
Name of lssuer  { [Jcheck ifthis is an amendment mnd name has chonged, and indicaic change ) \ "?J §>/
Texas Energy Holdings, Inc., Grandview Properties
Address of Executive Offices . . (Number and Street, City, State, Zip Code) Tcicphonc‘.\mnltvr:(ln.!udmg Arca Code)
10935 Estate Lane , Suite 325, Dallas, TX 75238 214-231-4000
Address of Principal Business Opemations {Number and Street, City, State, Zip Code) Tc!q:hnnc Number (lncludmg Area Code)
{ifdifferent fom Exocutive Offices)
Brief Description of Business
Energy Investments .
Type of Business Organization p
[ comporation [ timited parnership, already formed otha (please specify): [‘%_OCESSED
[ business tmst [ limited poartnership, to be formed joint venture 2
Month Year Hg h 2 i ZIm?
Actual or Estimated Datc of Incorporation or Organization:  [§17] [DT 3] XjAcwa [ Estimated T
Jurisdiction of Incorporation or Organization: (Enter two-letter 118, Postal Servicr abiweviation for Stme: HOMSON
CN for Canadn: PN for other forcign jurisdiction) X F'INANCI

GENERAL INSTRUCTIONS

Federal: '

Who Muzt Fiie: All issners making an offering of securities in relinnce onan exemption under Regulation DorSection4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
TTd6).

When To File: A notice must he filed no loter than |5 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Seauritics

and Exchange Commissian (SEC) on the earliey of the date it is received by the SEC at the address given below or, if received at that sddress afier the date on
which it is due, on the date it was mailed by United Stafes registered or cenified mail to that address.

Where To File: 11.8. Sccurities and Exchange Commission, 450 Fifth Street, KW, Washington, D.C. 20549,

Copies Required: Eive ($) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manwully signed must be
photocopics of the manully signed copy or hear typed o printed signatures.

Informacion Regquired: A ncw filing musi contain ol information requested. Amendments need anly report the name of the issuer and offering, any changes
thereto, the inform # iom requested in Part C, and any materigd changes from the informad ion previous! y supplied in Parts A and B. Pant E and the Appendix need
not he filed with the SEC.

Filing Fee; There is o federnl filing fee

St

Thisnolice shall be used to indicale reliznoe on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopied
ULOE and that have adopted Lhis form. ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. 1€a state requires the payment of a fee as a precondition to the claim for the exemption, @ fee in the proper amount shall
sccompany this form. This notice shall be filed in the apprupriate siates inaccordance with state law. The Appendix 1o the natice constitules a part of
this notice and must be canpleted.

ATTENTION
Failure 1o tite natice in the appropriate stales 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 predictated on the
tiling of a federal notice.

Parsons who respond 10 the collection of infermation contained In this {form are not
SEC 1972 (6-02) required Lo raspond unless the form displays a currently valid OMB control number. 10f9




A, BASICIDENTIFICATION DATA ]

1. Enter the information requested for the following:
»  FEach promoter of the issver, if the issuer has been organized within the past five years;
»  Ench bencficial owner having the power to vole ordispose, ordirect the vote or dispasition of, 1% of more of a ¢lass ofequity securities of the iasuer.
¢  Ench executive officer and director of comporate issuers and of corporate general and managing partners of partnership tssuers; and
®  Each general and managing pariner of pannership issuers.

Check Box(es) that ApMy:.  [] Promoter  [7] Bencficinl Owner Exeative Offica [7] Director ] General andlor
Managing Partner

Full Name (Last name first, if individunl)
Willis, Phillip C.
Business of Residence Address  (Number and Street, City, State, Zip Code)

10935 Estate Lane, Suite 325, Dallas, TX 75238

Check Box(cs) that Apply: [ Premoter  [J Beneficial Owner [ Excautive Officr [] Distor  [K] Cieneral andior
Managing Partner

Full Name ¢Laost name first, if individunl)
Ladymon, Casey D.
Business or Residence Address  (Number and Street, City, State, Zip Code)

10935 Estate Lane, Suite 325, Dallas, TX 75238

Check Box{es) that Apply:  [[] Premoter  [[] Bemeficinl Owna [} Exeautive Offica [] Director [0 Genem! andior
Managing Partner

Full Name (Last name first. if individual)

Business of Residence Address  (Number and Street, City, Sate, Zip Code)

Check Box{es) that Apply:  [] Pramoter  [] Beneficial Owna [} Exeautive Offica  [7] Director [} Genem! andior
Managing Partner

Full Name (Last name firsy, if individual)

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

Check Boxfes) that Appiy:  [] Prometer  [[] Beneficial Owner  [] Excoutive Offices  [] Director [ Geneml and'or
Managing Partner

Full Name {Last name first, if individual)

Business of Residence Address  {Number and Street, City, State, Zip Codc)

Check Box{es) that Apply: [} Premoter  [[] Bemeficial Owner [ Fxeautive Offica [[] Director [] Geneml and'or
Managing Partner

Full Name {Laost nome first, if individual)

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

Check Ben(es) that Apply:  [[] Premoter [} Beneficial Owner [J Executive Offics  [] Director [Q Genem! andlor
Mannging Partner

Full Name {Last name first, if individual}

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

{lise blank sheet, of copy and wse additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I

3.

3

Enter the agyregate offerin g price of securilies included in this o ffering and the total amount already
sold. Enter 0" if the answer is “nune™ or “zern.” If the transaction is an exchange offering, check
this box [ Jand indicate in the columns beluw the amounts of the securities offered for exchange and
already exchanged.
Aggregate
Type of Security Offering Price

10 SOV, | 0

Amourt Already
Sold

EQUHLY c.cotimariiiicns it rmastvtimss s namasasemas s a1t se s s beasen st aR 4 FieAea s e n s e an et sem s s anmnnteanmensten B 0

L]
(=]

[ Commun ] Prefemred

Convertible Securities (iNCIU0INEG WA ] ocvovimerrees coreerrmrerenems s s s ernecensmsemas s s e s mareses 0

Partnership INMETestS (oot sttt e s s e s 0

Other {Specify Units of Working Interesgt | e 3 0

TOLL s i e s et et raermass e emensess § G 200,000

¥ v o in
o o jolo

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of aceredited and non-aceredited 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 persans who have purchased securities and the aggrepate dollar amount of their
purchases on the tatal lines. Enter “07 if answer is “none™ or “zero.”

Number
Investors

ACCTEHIE IVEELOTS oo ettt s e eac st et s s rast s 4s e meabes b sea s s s rnsnare s emens 0

Aggrepate
Dellar Amount

of Purchases
s 0

NON-2CCTEANE INVESLOTS oooiirioiiiceis s et et eseemss s erar e v e rssn st s nrrnsr v e s sem s s s rmesaesse seme o< pmmrara s veman 0

$ 0

Total {for filings under Rule 503 0nly} o -

3

Answer ulse in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the informaiion requesied forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) manths prior to the
first sale of securities in Lhis offering. Classify securities by type listed in Part € — Question 1.

Typeof

Type of Offering Security

Dollir Amount
Sald

M e A

a. Fumish a stalement of ail expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organ ization expenses of the insurer.
The information may be given as suhjeet 1o future contingencies. I the amount of an expenditure is
nol known. fumish an estimate and check the box to the lefl of the estimate.

Transfer Apent’s Fees ...

Printing and Engraving Casts..
Legal Fees ...
ACCHUNIINEG Foes (s sy e e s et e s e b s
ENinee FING FOrs o s e e s e e s
Sales Commissions (specily finders® fees separately) .
Other Expenses (idemify)Organization and Offering EXpenses ...

Bd B B Bx] bel Bl B B4
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{ E. STATESIGNATURE |

| 1. s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
- provisions 0F Such ruleT o e s s s e nnens - X

! Sce Appendix, Column 5, for siate response,

[E¥)

The undersigned issuer hereby undertakes Lo furnish to any state admin istrator of any state in which this notice is filed anotice on Form
D (17 CFR 23%.500) at such times as reguired by state law.

Y. The undersigned issuer hereby undertakes 1o furnish to the state administralars, upon written request, information furnished by the
issuer Lo offerees,

4.  The undersigned issuer represents thay the issuer is familiar with the conditions that must be satisfied 1o be entitled to the Uniform

limited Offering Exemption {ULOE) of the state in which this notice is filed and underdands thi the issuer elaiming the availability
of this exemption has the hurden of establishing that these condilions have been sulisfied.
Theissuer hasread this notification and knows the amients W be true and has duly caused this notice 1o be signed o1 its behalf by the undersigned
duly authorized person.
2} -~ /
lssuer (Print or Type) Signat Date
Texas Energy Holdings, Inc., Grandview November 10, 2007
Name (Print or Type} Titte {Print or T
Richard Hartnett Associate
Instruction:

Print the name and Litle of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must he manually signed. Any eopies not manually signed must be photacopies of the manually signed copy or bear typed or printed
signatures,
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APPENDIX

Intend to sell
o non-accredited
investors in State

{Part B-ltem 1)

~
J

Type of security
and aggregate
offering price
offered i state
{Part C-Jtem 1)

Type of mvestor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of

waiver granted)
(PartE-ltem 1)

State

Yes No

Units of
Working
Interest

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

co

DE

IL

IA

Ks

KY

LA

ME

MD

MA

MI

MN

MS

Tof%




APPENDIX

Intend 10 sell
1o non-accredited
investors in State

{I*an B-Item 1}

-~
b

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of mvestor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, sttach
explanation of
waiver granted)
Part E-ltem 1)

State

Yes No

Units of
Working
Interest

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

NE

NV

NH

NJ

NM

NC

ND

OH

OK

OR

PA

RI

SC

SD

TX

uT

VT

VA

WA

W\f

Wi

Bof®




APPENDIX

(1%

Intend to sell
to non-accredited
investors in State

(Part B-ftem 1)

-
J

Type of security
and aggregate
offering price
offered in state
(Part C-item 1)

Tyvpe of investor and
amount purchased in State
{Pant C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(PartE-Item 1)

Number of Number of
Units of Accredited Non-Accredited
State Yes No Working Investors Amount Investors Amount Yes No
Interest
WY
PR

Qo0f9

END




