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FORM D

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORMD

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix | : Serial

SECTION 4(6), AND/OR | S TE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION , |

Name of Offering ([_J check if this is an amendment and name has changed, and indicate change.) 8EC

Energi Holdings, Inc. Ma]lpfagesslng—

Filing Under (Check box{es) that apply): [ ] Rule504 [J Rule505 [X] Rule 506 [J Section4(6) {J ULOE Section

Type of Filingg X} New Filing ] Amendment JUN 182008
: ' ~ .~ A, BASICIDENTIFICATION DATA . ' i

{. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.) mgﬁm—
Energi Holdings, Inc. 101

Address of Executive Offices (Number and Street, City, State, Zip Code) [Telephone Number (Including Area Code)

10 Centennial Drive, Peabody, MA 01960 (978) 532-5445 x 342

Address of Principal Business Operations {Number and Street, City, State, Zip Codc) (Telephone Number {Including Arca Code)

(if different from Executive Offices) As above As alrove

Insurance underwriting and risk management in the energy sector.

JUN \
s ieapaen eyl T

[ business trust 1 limited partnership, to be form 08
Month  Year 051347

Actual or Estimated Date of Incorporation or Organization: 11 05 DJ Actual [J Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: DE
CN for Canada,; FN for other foreign jurisdiction)

Brief Deseription of Business PROC SESSED 7
202008 \\\

GENERAL INSTRUCTIONS

Federal: . . L . . . .

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), |7 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 certificd 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, ane 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 natice

constiutes 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.

Potential persons who are to respond to the collection of Information contained in this form

are not required to respond unless the form displays a currently valid OMS control number. SEC 1972 (2/99) 1 of8




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, ifthe 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 partnership issuers.

Check Box(es) that Apply: [X] Promoter [ Beneficial Owner [ ] Executive Officer (%] Director [ General and/or Managing Partner

Full Name {Last name first, if individual}

McCarthy, Brian K.

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

10 Centennial Drive, Peabody, MA 01960

Check Box(es) that Apply: DX Promoter [] Beneficial Owner [_] Executive Officer [X] Director [] General and/or Managing Partner

Full Name {Last name first, if individual)

Townsend, James P.

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

10 Centennial Drive, Peabody, MA 019260

Check Box(es) that Apply: (<] Promoter [ Beneficial Owner [] Executive Officer X Director [] General and/or Managing Panner

Full Name (Last name first, if individual)

Holden, Charles

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

10 Centennial Drive, Peabody, MA (1960

Check Box{es) that Apply: Qg] Promoter [ ] Beneficial Owner [] Executive Officer [X] Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Boling, Fred

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

10 Centennial Drive, Peabody, MA 01960

Check Box(es) that Apply: X Promoter [ ] Beneficial Owner [] Executive Officer X Direcior [} General and/or Managing Partner

Full Name (Last name first, if individual}
Fitzgerald, Donald

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

10 Centennial Drive, Peabody, Ma, 1960

Check Box(es) that Apply: [J Promoter ] Beneficial Owner X Executive Officer [] Director ] General and/or Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: {] Promoter [] Beneficial Owner [ Executive Officer [ Director L} General andfor Managing Partner

Full Name (Last name first, if individual}

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

{Use blank sheet, or copy and use additiona copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? eyt e 0 Yes No

Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimum investment that will be accepted from any individual? ..ottt et a s et $.25 000
3. Does the offering permit joint ownership 0f @ STNEIE UNIT ..ot e e st st sasa s s e reen Yes [INo

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}
Kevin Centofanti

Business or Residence Address (Number and Street, City, State, Zip Code}
444 Madison Avenue, 25" Floor, New York, N.Y. 10022

Name of Associated Broker or Dealer
Brooks, Houghton Securities, Inc.

States in Which Person Listed Has Solicited or Intends ta Soliat Purchasers

{Check “All States” or check individual STates) ..o et bttt et e s st e bR eaenne [ All States
Clian)  O1aKl Oraz) O(ar) 0Orgcay [Cicop Orenn Omee Opcey Oy OGa) Omy o o)
Oy Omg Ona OKsy Owrxyl Owra) OME OMD) X(Ma] Mg CJMN] Os) [O(Mo)
Omm Omep Owvy e Owg OwM) XNy Owey ONd) Ofon) C[ox] O(0rR]  O(pA]
gmry  esa Oispp OmrN 3Omxy o Qv Owva) Owal Owvy Own O(wy] O [PR]

Full Name (Last Narmne first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
1120 North Central Expressway, Suite 60, Dallas, Texas 7524)

Name of Assoctated Broker or Dealer
Evolve Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Selidt Purchasers

(Check “All States” or Check iNdiVIAUAL STALES). .........iue e ceecreai st s et e aes et emeeee s bemsts b ebe e s aeebe ke s e seeseesesnese s e sesbsresbateabesbernsnannen X All States
OraL) Ofak) Ofaz) O(ar] Ocay Ojfcor [O{crn Ome Ofpcl OfFL]  0O(GAl Owmg O]
Om 0Omy 0Opa Owks) Oyl Owa) Ome OOy OmMa) Oy ON) Osy O [M0]
Omaty Ol Onv) Omal O OmwM) Oy Owey Jmwo) ol Ook] O{or]  [(ra]
Omry Ogsa Oepy OmNy Orxy Odwn Ovn Ova) Oiwal Owyy OJwn CO(wy) O [PR]

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 StALES).........ccocouiimrereeer ettt eessmesres s sesessnssrsessssessa s ssssesessssssssnsessssnsssesennnneneeees L} Adl StalES
Oifal] 0Oak] Opa) Otarp [dca] Oecor Orerl Otpe) (Oma Oy OiGa) Own Opo)
Om 0OmNy Owvl Oxs) Oyl Ora) OmM™MeE] Ompp Owmal Oy OMN] Ows] JiMo)
Omn Owmel Orspy Oy Omwyy OwM Owyy ONc) Owb) s O©k] O0R)  [Opal
OrRy  OJIsC] oy mrxy wn Oivn Owval Omway Owvy Omwg Owyl C[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 offering, check this box [ and indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Seld
DIEDBL ..ttt e ek e nEne S b1 pe s A eSS et 5 0 $ )
IOy ettt e e e b R R R bRt ab R nrer et et bens $_3,000,000. (1) 3§ i
@ Commen ] Preferred
Convertible Securities (including WarTants).........cooivicniniieneeeieiee i s 5 0 b 0
Partnership Interests b3 0 b 0
Other (Specify) $ [\ $ ]
Total ............. $_3.000,000. 5 1]
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.”
Aggregale
Number of Dollar Amount
Investors of Purchases
Accredited Investors ... et et 0 b 0
NON-26CredHEd IVESIOTS .....c.ciiiiiir s e e et ars et it eb et innnes ] b 0
Total (for filings under Rule 504 0nly) ...t et N/A s N/A
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 1o the first sale of securities in
this offering. Classify securities by type listed in Part C - Question 1.
Type of offering Type of Dellar Amount
Security Sold
Rule 505............ ST TSSOV USSR N/A L3 N/A
Regulation Ao et N/A b N/A
Rute 504 N/A b3 N/A
4] SOOI PO PR OOO N/A $ N/A
4. a. Furnish a statement of ali 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,
THANSTET AZEI'S FEES.......ovueieuitieeieeceetae s eee e st e s e sasas s s as b s e easebes s e et 4444+ 4545440+ es A A e s s ame e s est e e sns st s ss st bneanes Os 1]
Printing and ENETAVING COSS ...vviviuirririreiesssisssssssssesssissesessssrssssosssisssassssssssssssssssssssssssssssssissssssssssssustssanssasassesaesssosssssamssssassssssssns s 0
LAl FEES.....cooeiueeeeritienecteeteteeeetse st bbbt et sttt ses b e s ensee s oS aeeae b4 b 4 b e bAoA eSS A SRR e b ane s ee A e AantSSEr St b st nenerarr e enes s 50,000. "
ACCOUNINE FEES c.etttiuie i iiecrsseerinttsa it s b st rem e st et ea set e s a1 e s bbb e ne et e e anss s ent st et serseran s sesnsesesenssnsersnsssasmnnenesssnss L] § 0
ENZINEEMIE FEES 1ottt ts s s st sttt £ 441040 nm et b sd s re 480 e e R e bt s se ks eese s eansaemcenaranaes s smras Os 0
Sales Commissions (Specify fiNAers’ fees SEPAMAIEIYY ..ovvrvvirvri v vrrvrirs s srr s e errres e st e e v vr v e s s e e e e s e e sevsevhe e s erarnsenesasestensessssrnses Os 150.000. B
Other BXpenses (IAentify) e ——————————————— St e e et bar i Os 0
TORAL ettt h e e R et C R £h £ £ et et L €4 ae e eat A f e bRt b bt s e te b abettenen Os 200.000 .

(1) The maximum oumber of Class B Common Stock shares being offered in the offering is 1,500,000. As of the date hereof, the Issuer
has 5 million shares of Class B Common Stock authorized. In the event of an oversubscription to the offering, the number of shares may

increase by another 300,000,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

-y

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
PIOCEEAS 10 the ISSUEL.™ o.oovvi it et bt a e s s s b bbb se et e et eteenn

5. Indicate below the amount of thc adjustcd gross procccds 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 - Question 4.b above.

Payments to
Officers,
Directers, & Payments to
Affiliates Others
Salaries and fees s 0 s 0
PUTChASE OF FEA] ESMLE.........c.cvrrerererirrr s sssass st st es s essesse st bt sassess e tes b4 bt e nesmennees s sas s e snsees s 1] s (]
Purchase, rental or leasing and installation of machinery and equipment...........ccoooooooivncincncrneen s 0 s 1]
Construction or leasing of plant buildings and facilities .....covovreeer e (s 0 § 0
Acquisition of other businesses (including the value of securities involved in this offering tha may be
used in exchange for the assets or securities of another issuer pursuant to a METEEr}.....ccovomirerirrrrenens Os 0 Os 0
Repayment of indebtedness Os Os
Working capital ............coove.ns s Os
Other {(specify):.........
Os s
Columns Totals.......... s s
Tota) Payments Listed (column totals added) s {5}
D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the undersidned 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. Securi\jies and Bxchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph of BnleN02.
Issuer (Print or Type) T Date

Energi Holdings, Inc.

June 1, 2008

| Name of Signer (Print or Type) \ (e i int or Type}

Brian K. McCarthy §rm f fhe Board

A\ v/

(4} Proceeds of the offering will depend on the number of investor subscriptions made and accepted. The net offering proceeds will
be used as collateral for the Energi Insurance Program, for the paymeot of professional services, and the purchase of certain

assets of Conifer Insurance Agency, Inc.
(5) Total payments are as yet to be determined.

ATTENTION

See (18 U.S.C. 1001.)

Intentional misstatements or omissions of fact constitute federal criminal violations.
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! E. STATE SIGNATURE

- 1. Is any party described in 17 CFR 230,262 prcscntly sub_]ect to any of the dlsquallﬁcatlon provisions OYes DI No
of such rule? .. L b st . OO OO OO PO OTOT POV TSRO

See Appendix, Column 5, for state response.

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

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon writien request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to 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 availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to fe tteqnd has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Date
June 1, 2008

Issuer (Print or Type}

Energi Holdings, Inc.
Name of Signer (Print or Type)

Brian K. McCarthy

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice
on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear

typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-ltem 1)

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

5
Disqualification
under State ULOQE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Common Stock
and Warrants

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MN

MS

MO
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-Item 1)

3

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

Type of invesior and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULCE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Common Stock
and Warrants

Number of
Accredited
Investors

Number of
Noa-
Accredited

Amount Investors

Amount

Yes No

MT

NC

ND

OH

oK

OR

PA

SC

2

=

5

5

WA

WI

PR
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