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FORM D UNITED STATES " OME APPROVAL
- SECUR'T'ES J\a\'D F.XC]IA}\'GE (3051\[185[().‘\‘ OMB Nurn.bﬂ" ms_om
SEC Mail Processing Washington, D.C. 20549 Expires: —
Section pires: [April 30,2008
Estimated average burden
HAR 12 20[]8 FORM D hoursperresponse. .. ... 16.00
NOTICE OF SALE OF SECURITIES — hSEC USE ONLY&M
Washington, DC PURSUANT TO REGULATION b, | |
110 SECTION 4(6), AND/OR DATE RECENED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( D check if this is an amendment and name has changed, and indicae change.)
Texas Energy Holdings, Inc., Exoro Drilling Program

Filing Under (Check boax(es) that apply): [ Rute 504 [] Rule 505 Rule 506 [7] Section 4(6) [7] HLOE
Typc of Filing:  [X] NewFiting [ ] Amendment _

-

Name of Issuer  ( [TJeheck ifthis is an amendment and name has changed, snd indicate change)

Texas Energy Holdings, Inc., Exoro Drilling Program

Address of Exccutive Offices (umber and Street, City, State, Zip Code) Telephone Number (Including Area Code)
3320 Oak Grove Avenue, Suite 100, Dallas, TX 75204 214-231-4000
Address of Principal Business Operations {Number and Strece, City, State, Zip Code) Telephone Kumber (Including Area Code)
(ifdifferent from Exccutive Offices)
Bricf Description of Basiness
Energy Investments P Rgpt'nn__
Type of Bisiness Organization VLODtD

[0 comoration [ timited partnership, already formed otha (please speeify): MAR

O] business trust [J timited parnership, w be formed joint venture / 7

) 2
Month Yea [fa]

Actual or Estimated Date of Incorporation of Grganization:  [Q[7] [GI3] [QActwd [ Estimated [~ FINOMSON
Jurisdietion of Incorporation or Qrganization: {Enter two-etier LL.S. Postal Savice abbreviation for State ANCIAL

CN for Canada; FN for othar foreign jurisdiction) Tid

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issners making an oflering of scouritics in reliance onan exomplion under Regelation Doy Scction 4(6), 17 CFR 230.501 ciseq. or I3 ULS.C,
TTHE).

Hhen To File: A motice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemned filed with the 1L.S. Seaurities

and Exchange Commission {(SEC) on the cadier of the date it is reccived by the SEC at the address given below or, if reccived 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 addess.

HWhere To File: 1).5. Sccuritics and Exchange Commission, 450 Fifth Stcet, N.W., Washington, D.C. 20549,

Coples Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Requirad: A new filing wust contain 2l 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 previows!y supplicd in Parts A and B. Pant E and the Appendix nced
not be filed with the SEC.

Filing Fee: Thert is no federal filing fee

State:

Thisnotice shall be used Lo indicte rel iamee on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. 1f a state requires the payment af a fee as a precandition Lo the claim for the exesrption, a fee in the proper amount shali
acoompany this form, This notioe shall be filed in the eppropriate states in secardance with state law. The Appendix to the notice constitutes a part of
this notice and must be campleted.

ATTENTION
Faiture to tile notice in the appropriate states wiil no! result in 2 loss af the federal exemption. Conversely, failure to tile the
appropriate federal notice will not result in a loss of an available state exemption uniess such exemplion is predictated on the
{iling of a tederal notice.

Pearsons who respond to the collection of information containad in this {orm are not
SEC 1972 (8-02) raquired 1o respond unless the form gisplays A currantly valid OMB control number, 1of9



A. BASICIDENTIFICATION DATA }

2. Enter the information requested for the following:
¢  Fach promoter of the issuer, if the issucr has been erganizad within the past five years;
#  Each beneficial owner having the power to vote ordispase, or direat the vote or dispasition of, 10% ormore of a class of equity securities of the issuer.
¢  Each executive officer and director of corporate issucrs and of corporate general and managing pastners of parinership issuers; and
¢  Each general and manmaging partner of pannership issuers.

Genernt and/or
Managing Partner

Check Baxfes) that Apply:  [[] Promoter [0 Bemeficid Qwnar  [¥] Excoutive Officr  [[] Disector

=

Full Name (Last name first, if individual)
Willis, Phillip C.
Bwiness or Residence Address  (Number and Street, City, State, Zip Code)

3320 Ozak Grove Avenue, Suiote 100, Dallas, TX 75204

Check Bax(es) that Apply:  [] Promoter [ Beneficisl Owner  [] Exeautive Office [] Director  [X] Geonerd andfor
Manazing Partnex

Full Name (Last name first, if individual)
Ladymon, Casey D.
Bisiness or Residence Address  (Number and Street, City, State, Zip Code)

3320 Oak grove Avenue, Suite100, Dallas, TX 75204

Check Bax{cs) that Apply: D Promaoter [:| Beneficial Qwner D Executive Officr ] Director [ Geert andior
Manazinz Partner

Full Name (Last name first, if individual)

Basiness or Residence Address  {Number and Street, City, State, Zip Codc)

Check Baxies) that Apply:  [] Promoter [[] Bencficis Owna [ Execcutive Offica [] Director [ Genem! andior
Managing Partna

Fudl Name (Last name firsy, if individual)

Bausiness or Residence Address  (Number and Street, City, State, Zip Codc)

Check Bax(es) that Apply:  [] Promoter  [] Beneficia! Owna [] Excoutive Officsr [[] Director [ Genem! andor
Managing Patna

Full Name (Last name firsy, if individual)

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

Check Box(es) that Apply: |:| Promoter |:| Bencficial Quner |:| Excoutive Officer |:| Dircctor D General and’or
Manazing Patner

Full Name (Last name first, if individeal)

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

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [[] Exccutive Officer [] Director [[] Genera! znd'or
Manszing Patner

Full Name (Last name first, if individual)

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

(Usc blank sheet, or copy and usc additional copics of this shect, as ncccssarny)
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[ 8. EINFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-sceredited investors in this offering? ..o YE]S b[;
Answer also in Appendix, Celumn 2, if filing under ULOE.
2. What is the minimum investment that will be asccepted from any individual? ..o, §__ 25,000
Yes No
3. Docs the offering permit joint ownership of a single unit? ... . cererm e amten e ar s et bs bbb s e bt O

Enter the information requesied for each person who has been or will be paid or given, direatly or indirectly, any
commission of similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed i€ an associnted person oragent of a broker or dealer registered with the SEC and/or with a state
orsteies, list the neme of the broker ordealer. Ifmore than five (5) persons to be listed are associated persons ofsuch
a broker or dealer, you may set forth the information far that broker or dealer anly.

Full Name (Lagt name {orst, if individual)
Direct Capital Securities, Inc.

Business or Residence Address (Number und Street. City, State, Zip Code}
1333 2nd Street, Suite 600, Santa Monica, CA 90401

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States™ or check individuad States) ooveeovvmrceveecvennaee meeaman ] All States

BE] B [EL (=]
m] ME] [MD] [MA] [MI MN]  [MS5] MO
(MT] [NH] (RY] (ND]  [OH] [OK] [OR] [PA]
[’ wal v ] [l [PR]

Full Name (Last name first, if individual)

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

Name af Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or cheek individunl SUEES) ..ttt e s e em s ] Al Sutes

AL] [AK] [AZ] [AR] [€A] €& (€1 DE O FO ©GA [EI O]
] [KS] ~E] MA] [MI] [MN] [MS MO

1] (bl  [oH] [ox] [oR] [RA]
M [ Y [ER]

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 1o Solicit Purchasers
(Check “All States™ or check individual SEAES) v mereeermasnasem e renemas rerasemeneas s mnnteaememeann e e nanmnen [0 All States
AK (DC] GA] [ [D]
g [N Xs] ME] BMD] MA] [MI] MN [MS]
[NE]
[Wa] wv] [Wi] (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. Entertheaggregate offering price of securities included in this offering 2nd the t1o1s] emount aiready
sold. Enmter “0”if the answer is “none™ or “zere.” 1 the transaction is an exchange offering, check
thishox [Jand indicate in the columns below the amounts of the securitics offered for exchinge and

already exchanged.
Aggrepate Amount Already
Type of Security Offering Price Sold
DMEBU o errsemesemmmesecremnessnsosenss sesseesss messens ms e et st et et et e b 0 s 0
Equity — 5 0 b3 0
O Commen [ Prefemed
Convertible Securities (INCUIdING WRITRINS)......coo.c.coomcosomresemeeressmsssesimssersmsssassmesssass messassmesserns 5 0 $ 0
Partnership INMETESIS Lo e . . s 0 s 0
Other (Specify Units of Working Interest .. weeeesrrnbms s .$ 0 $ 0
Total . emeeraemeee e s e mnee e aen - cremeeeen §_15000000 § 0
Answer also in Append ix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors whe have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicare
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is “none” or “zera.”
Aggregate
Number Dallar Amount
Investars of Purchases
ACCTEAIted INVESLOTE ...t ee e ceseremsseessmeseems e e ras s e msme s e e 0 5 0
NON-2CEEAUED INVESLOS .o mem e st et arim srescrmmesee s sssamsmmass s s b see s e s s masam s s o L3 0
Total (for filings under Rule 504 0n01Y) oo renems cossamsessns s semerena - L
Answer alse in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule S04 or 505, enter the information requested forall securities
sold by the issuer, 1o 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 §.
Typeof Dollar Amount
Type of Offering Security Sold
Rule 505 ..ot e e e s s e s
ReQUIBLION A oo e s i e e e e S
RUlE 504 .o e st e e s em e s
L PSS $
4 a  Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to arganization expenses of the insurer,
The information may be given as subject to future contingencies, If the amount of an expenditure is
not known, fumish an estimate and check the bax to the kefl of the estimate,
Transfer Agent’s Fees oo X s 0
Printing and Engraving Costs ¥ §___15.000
Lepal Fees......_. $_ 25000
Accounting Fees ... et e aens - S )] 0
Engineering Fees ..oooommereecne.n. et ea et st et et e e e revemrrermiereen S $ 0
Sales Commissions (specifly finders’ fees Separately) oo e eecem e - X s 0
Other Expenses (identify) Mail, Filing fees ettt et et st bt anbm X §__ 30000
TOMRD ot e e b0 o b S 0 444 88 B B S £t b ® §__70000
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I C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggrepate offering price given in respanse to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “ud_]uslcd grass
proceeds to the issuer.” - evmrerarn oA snse a4 g e e e e enem $__ 14,930,000

5. Indicate below the amount of the adjusied gross proceed to the issuer used or proposed o be used for
cach of the purpeses shown. If the amount for any purpose is not known, furnish an estimate end
check the bayx to Lthe left af the estimate. The todal of the payments listed must equal 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
SAlAITES BN LB oo oo eeet e eeese e emee s snsemasae e mars st s esnt masere st bmna s asaamsssnsssesennense [ B 600,000 $_ 1,050,000
PUSchiase of 120l €SUIE 1..oo.oroeceeeemeeseemsees s s eeemees e seeeemeeeesmemnenmen . . X3 0 X 0
Purchase, rental or leesing and instaliation of machinery
BN SQUIPIMIENL _.eoecrecereecenn e eeems e esmesss ramer s s ers e en e ereseem e stn e rera e d oo a8 s sprs st s s XS a Xs 0
Construction or leasing of plant buildings and fRCIIIES w..corvve oo semr e meiseme s smenean -XI$ 0 b 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
iSSUST PUPSUANL (0 2 METBET) ooiereeimneeerimeerssaresesmssaesmesnssmeneans ettt e e rs e s 3 0 xs 0
Repayment of MAebIedness (... oo eercmesccna e cerseemsmseenm e e temeech s m et et e ser s s 0 Bs 0
WOrKING CRPIL...o.ee e ecrremrr e mrercammssrmemn e mens e s msemasssasms . . — 5 0 5 0
Other (specify): Marketing and Due Diligence §_ 380,000 [¥]§ __ 450,000
Drilling, Testing, Completion and Acquisition Costs

e [X5___ 0 X §_12,450,000
COMIND TOUIS . .ovsc e ersmes asmrerassmsserrameressame s verrmas sens meseres msss s eamasssrasmasess o 1asses massers me seneranssmmascns $__ 980,000 $_13,850,000
Total Payments Listed (column 1otals 28ded) ..o oo mssss st st e masss et s ens $ 14,930,000
D. FEDERAL SIGNATURE |

The issuer has duly caused thisnotice to be signed by the undersigned duly mithorized person. 1f this notice is filed under Rule 505, the following
signature constitutes an undentaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writien request of its stafY,
the information furnished by the issuer to any non-aceredited investor pursuant wgaragraph (b)(2) of Rule 502,

Isseer (Print or Type) Sign Date
Texas Energy Holdings, Inc., Exoro Drilling March 5, 2008
Name of Signer (Print or Type) Title of Signer wt or Type)
Richard Hartnett Associate
ATTENTION

Intentional misstatements or omissions of fact constitute federal eriminat violations. (See 18 U.S.C. 1001.)
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E. STATE SI=GNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule? .. PR I X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed anotice on Fomn
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes 10 fumish te the state sdministrators, upon written request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that 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 understands that the issuer claiming the availshility
of this exemption has the burden of estzblishing that these conditions have been satisfied.

Theissuerhasrexd this notification md knows the contents to be true and has duly eansed this notice to be signed on its behalf by the undersigned
duly euthorized person.
4

Issuer (Print ar Type) W Date
Texas Energy Holdings, Inc., Exoro Drilling March 5, 2008

Name (Print or Type) Title (Print or Wpe)
Richard Hartnett Associate
Insiruction:

Print the name and title of the signing representative under his signeture for the state portion of this form. One capy of every notice on Form
B} must be manually signed. Any copies not manually signed must be phetocopies of the manually signed copy or benr typed or printed
signafures,

$of



APPENDIX

[

Intend to sell
to non-accredited
investors in State

(Part B-Ttem 1)

3

Type of security
and aggregate

offering price

offered in state

(Part C-ltem 1)

Type of investor and
amomt purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if ves, attach
explknation of
waiver granted)
(Pant E-ltem 1)

State

Yes No

Units of
Working
Juterest

Number of
Accredited
Investors

Amount

Num ber of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

FL

GA

5

S

=

1A

KY

LA

ME

MD

MA
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APPENDIX

2

Intend to sell
to non~accredited
investors in State

(Part B-Item 1)

-
hJ

Type of security
and aggregate

offering price

offered in state

(Part C-ltem 1)

Tyvpe of investor and
amount purchased in State

(Part C-liem 2)

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

State

Units of
Working
Interest

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

MO

e

%

NJ

NM

NC

OH

oK

OR

PA

RI

SC

2

>

=

5

WA

Wi
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if ves, attach
to non-accredited offering price Tvpe of investor and explanation of
investors i State offered m state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-kem 1) (Pant C-ltem 2) (Part E-ltem 1)
Number of Num ber of
Units of Accredited Non-Accredited
State Yes No Working Investors Amount Investors Amount Yes No
Interest
wY
PR




