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FORM D UNTTED STATES OMB APPROVAL
Weshingon, .- 280 Expres: [April 30,2008
Estimated average burden
-— FORM D hoursperresponse. ... ... 16.00
NOTICE OF SALE OF SECURITIES F’rmSEc USE ONLYs- ]
\\ “ PURSUANT TO REGULATION D, | |
- 51694 SECTION 4(6), AND/OR DATE RE CE VED
080 UNIFORM LIMITED OFFERING EXEMPTION | |
Namne of Offering | D check i this is an 2mendment 2l nam: has chenged, and indicate change.)
Texas Energy Holdings, Inc., Brahman Properties Firr
Filing Under (Check boxies) that epplys. ] Rule 504 [] Rute 505 [] Rule 506 [ ] Section #6) [] LLOE Mall Pkf)o‘;;:sg{
Type of Filing. [ New Filing [} Amendment Sectio Fig)
n
A. BASIC IDENTIFICATION DATA wind nnounea

. . : TT M LU
1.  Enter the information requested shout the issua

Nanc of ksuer  ( Dcheck if this is an amendment mnd name his chanpged, and indicate change)

Wasnin
Texas Energy Holdings, Inc., Brahman Properties < ,g!ion' e

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number ('Includin'g‘hﬁta Code)
3320 Oak Grove Avenue, Suite 100, Dallas, TX 75204 214-231-4000

Addicss of Principal Business Operations (Number and Strect, City, State, Zip Code) Telephone Number (Inciuding Area Code)
(if different from Executive Offices)

Brief Description of Bus iness

Energy Investments DQQGESSED—

Type of Business Organization
[] corporation [] limited partncrshipy, already formed other (please specify): 9
[] business trust [] timited partnership, to be formed joint venture QﬂJUN 122008

f Actual o Estimated Date of Incorpotation oe Crganization: Eli% [Yﬁ.{m XAcwud [[] Estimated THOMSON REUTERS

Jwrisdiction of Incorporation or Grganization: (Enter two-etier 15.S. Postal Sarvice abbeeviation for Staie

CN for Canada; FN for otha forcign jurisdiction) T
GENERAL INSTRUCTIONS
Federal:
Hiwo Musr Frie: All issucrs making an offering of sccuritics in relitnes onan examption under Regudation DorSection4(6), 17 CFR 230.50] etseq or 15 1U.5.C.
TId(6).

en To File: A notice maust be filed no later than 1§ days afier the first sale of securities in the offering. A notice is deemed filed with the LS. Securities
and Exchange Commission (SEC) on the cadiar of the datc it is 1ccaved by the SEC at the address given below or, if meeived at that address after the datc on
whiich it is due, on the date it was mailed by United States registered of certified mail to that addnzss.

Where To Fils: 115, Scouritics and Exchanee Commission, 45€ Fifth Swreet, N.W,, Washington, D C. 20549,

Cupies Required: Five {5) copics of this notice must be fil ed with the SEC, one of which must be manunily signed. Any copics not manually signel must be
photecopics of the manually signed copy or bear yped or printed signatures .
brformation Required: A new filing must contain #! information requested Amendments nced enly report the name of the issuer and offering, any changes

th:rao, the inform d ion requested in Part C, and any material changes from the information previowsly supplied in Parts A and B. Pant E and the Appeiwdix need
not be filed with the SEC.

Fiimg Fee: There is no federal filing fee

State:

Thisnotice shall be used to indicte reliance on the Uniform Limited Offering Exemption { ULOE) for sales of securities in those stptes that have sdopted
ULOE and that have adopted this form. lssuers relying on ULOE mud file a separade notice with the Securities Administratar in cach state where sales
are to be, or have been made. If a state requines the payment of a fee a5 a precondition 10 the ¢laim for the exemption, a fee in the proper ameunt shall
accompany this form. This notioe shall be filed in the approprinte states in aecordence with stale law, The Appendix to the notiee emstitutes a pant of
this notice and must be campleted.

ATTENTION
Faiture te file notice in the appropriate states will not rescll in a loss of the federal exemption. Conversely, failure to tile the
appropriate federal notice will not result in a loss of an availabie state exemption unless sech exemption is predictated an the
tiling of a federal nolice.

Pearsons who respond 1o the collection of information contained in this form are not
S5EC 1972 (6-02) raquired 10 respond unless the form displays a cusrently vatid OMB control number, 1of9



A. BASICTIDENTIFICATION DATA

2. Enter the information requested for the fol lowing:

¢ Each promoter of the isswer, if the issucr has been organized within the past five years:

»  Each bencficinl owner having the power to vote or dispasc, or direa the vote or dispasition of, 10% ormore of 2 class of equity securities of the issuer.

o Each executive officer and director of corporate issucn and of corporate pencral and mam ging partners of partnership issuers; and

»  Each gencrdl and managing partner of partnership issuers.

Check Box(esh that Apply: ] Fromoter [ Beneficial Ownear  [)] Exeautive Officr [} Dircctor

General andior

Managing Partnet

Full Name (Last name first, if individual)
ﬂillis, Phillip C.

Bur.iness of Residence Address  (Number and Street, City, State, Zip Code)
3320 Oak Grove Avenue, Suiote 100, Dallas, TX 75204

Check Boxies) that Apply:  [[] Promoter  [] Beneficial Ownar  [[] Excoutive Offics [] Director

General andior
Managing Partner

Full Name (Last name first, if individual)

Ladymon, Casey D.

Baiincss or Residence Address  (Number and Street, City, State:, Zip Code)
3320 Oak Grove Avenue , Suite100, Dallas, TX 7520:

Check Box{es) that Apply: [} Promoter [ | Beneficial Ownar  [[] Executive Offica [] Director

General andior
Manazing Patnear

Ful Kame {Last name first, if individual)

Business or Residence Address  {(Number and Street, City, Staw:, Zip Code)

Chzck Boxfes) that Apply:  [] Promoter  [] Beneficial Owna  [] Executive Officr [] Director

General andior
Managing Ponear

Full Name (Last name first, if indi vidual)

Business or Residence Address  (Number and Sireet, City, Stat:, Zip Code)

Check Boxies) that Apply:  [[] Promoter  [] Beneficisl Owna [} Excautive Offica [J Pirector

General andior
Managing Partner

Full Name {Last nzme first, if individual)

Business or Residence Address  {(Number and Street, City, Statz, Zip Coade)

Check Baxies) that Apply:  [] Promoter  [] Beneficial Qwna  [[] Executive Officer (0 pirector

(reneral and'or
Managing Partner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply:  [[] Promoter [] Beneficial Ownar [ Exccutive Officar [] Director

(reneral andior
Managing Portner

Fufl Namx (Last name first, iff individual)

Bisiness of Residence Address (Number and Street, City, Staie, Zip Cade)

{Lise blank sheet, or copy and use additionn) copies of this sheel, as necessary)
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B. INFIRMATION ABOUT OFFERING

Yes Na
1. Has the issuer sold, or does the issuer inlend to sell, Lo non-accredited investors in this offering? ... [ (a0
Answer alsoin Appendix. Column 2. if filing under ULOE.
2. What is the minimum investment that will be sccepted from any individual? ..o $_50,000
Yes No
3. Deesthe offering permit joint ownership of 2 single unit? s e (1
4. Enter the nformation requested for exch perton who has been or will be paid or given, directly or indirectly, uny
commission or similar remuneration for solicitation of purchasers in connection with sa'es of securities inthe offering.
1f 2 person to be listed s an associzted person o agent of a broker or dealerregistered with the SEC and/or witha state
or states, 116 the name of the broker or dealer. 11 more than five (£) persons to be listed are associated persons o f such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Nume (Lagt name first, if individual)
Direct Capital Securities, Inc.
Business or Residence Address (Number and Street, City, State. Zip Code)
1250 S. Capital of Texas Highway, Building #1, Suite 410, Austin, TX 78746
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or 1ntends 1o Solicit Purchasers
{Check “All States™ or check individusl STMES) oo s ere e e e rome s et en s eeemenn e mens [] All Statzs
[ [T ] [+ 4 b-1d
X 1> 4]
N B N XN X N oo o B (B
X O @ =
Full Name (Lagt name first, if individual }
Buginess 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 cheek Individiual STAESY oot r e sttt ms e et e s e [ All Staws
A0 &K [AZ1 [AR] [€Al (€@ [€7] [[DE (B [FL]  [Gal EO  OC
[LA) MA] [ M) [MS] MO
[hwl ko] [oH] [©K] [©R] [Ba]
[TT) WA v OGO & [FEd
Full Name (Lad name first, if individual)
Business or Residence Address (Number and Street, City, Sute, Zip Code)
Narne of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All Stites™ ar check individual S1RIESY oot re s e st s s mas s st man st ma s e [0 All States
(CO] ] O ©& [E] [O5]
O] XS] [LA] [ME] MA] [ MR [MS] MO
NE (SM] (y\b] [©H [©K] [BrR] [Bi]
Rl [ (0] 08 X1 [0 2 [N1 Al [WA] Y] [ Y] [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

3,

4

Enter the aggregate offering price of securities included in this offering and the total arnount elready
sold. Enter “0"if the answer is “none” or “2er0.” Ifthe 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.

Aggrepaie Amount Already
Type of Security Offering Price Sold
DIEBL © vt s st o s i e 14 RS sr S Aen28 1SR ss s S 0 s 0
EGJUILY ovvvomveereaorscosmseremamresese s ettt o £ 55 SR Rt e £ 8 015 H 0 s 0
[ Common ] Prefemed
Convertible Securities (INCIdING WaTANIS ..o .o eeeeceeeees e meeeee e —esmersemesseen s 0 s 0
Partnership INUrests ..o e s maens e st s s s bt e s nnes B 0 Y 0
Other (Specify Units of Working Interest |l 0 s 0
TOUI ..ooomeenimeccessassesimensess e sessam e s rts mess s sss s e st 54 b st s0e s S §_ 6700000 § 0

Answer #lso in Appendix, Celumn 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollaramounts of their purchases. For offerings under Rule S04, indicate
the number of persons who have purchased securitizs and the aggregate dollar amount of their
purchases on the total lines. Enter 07 if answer is “none” or “zero.”

Aggregate

Number Dollar Amount
bvestars of Purchises
Accredited FNVESIONS ..ot s et e e meneen et emereem et e ettt st baan 0 s 0
NON-2CCredited IVESLOTS L..ooivo et it ctrtee s ettt ceesesa s etas s sesssom s trnsamasrase b ssassmren 0 3 0
Total (for filings under Rule 504 only) ... .o [T OTOURUPREROTUNTRPI - b
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is foran offering under Rule 504 or 505, enler the information requested for all securities
sold by the issuer, to date, in offerings of the types mdicuted. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securdies by type listed in Part C — Question |.
Tywpeof Dollar Ainount
Type of Offering Security Sold
Reguldlom /A | e 3
2. Fumish a statement of all expenses in connection with the issmance and distribution of the
securities in this offering. Exclude amounts relating sulely to organization expenses of the insurer.
The information may be given as subjedt to future contingencics. If the amount of an expenditure is
not known, fumish an estimate and check the box to the lefl of the estimate.
Transfer AGent’'s FEeS s e e st s ey e g e et e b e s X s 0
Printing and ERgraving CORE . oo somiessemaesseme et omassessmes s e seses e res s s s essst mesmes mes emes o X Ss___ 15000
LBA) PSR R AR R R e e $__ 25000
ACOOUNTINE FOtS oo i miriniam s mrerass s et e st st sa et s mes s o4 b menearessreanassorbase bt ssasssorarennnssassmesrnn smrere b 0
EREINGETINEG FOES Lottt ittt st ess s st s a b2t s a s seE o4 bt enea s s o et s e mnneaen $ 0
Sales Commissions (specify finders” fees separat2ly) i e e e e e () 0
Other Expenses (identify)Mail, Filingfees . B S___ 30,000
TOUIL et e ettt cn ettt et et et gt et r £ e mremn et fen St eeneeatemeaeenemte e e s Bo s 70,000
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[F)

€. OFFERING FRICE, NUMBER. OF INVESTORS, EXPENSES AND LSE OF FPROCEEDS

b.  Enter the difference between the agprepate offering jwice given in respanse 1o Part C -~ Question |
and total expenses furnished in response o Part C — Question 4.2 This difference is the “udjusted pross

PIOCEEAS 10 T SEUEE™ oo e ema s s sess e n e e sesbs s st e s e st s 6,630,000
indicaie below the amount of the adjusted gross proceed o the issuer used or proposed 10 be used for
cach of the purposes shown. If the amount for my purpose 15 not known, furnish in estimate and
check thebox tothe lefl of the estimate. The ttal of the payments listed must equal the aljusted gross
proceeds to the issuer set forth in response to Part C -~ Question 4.b above.

Payments to

Officers,

Direclors & Paymenlis o

Affiliates Other;
SAliries BN FEES (oo s st s s sonsscsmsens () S 910000 ] 5__519,:160
Purchase of reil €8I ...cvvimi s st et s s [0 9 0 X 0
Purchase, rental or leasing and installation of machinery
BN SQUIPIIEIL oottt es s e esceee e memss et et s meeseeem e i e e e ssrm et mer et st nrrseren ®s 0 X s 0
Construction or leasing of plant build ings and facilities ... oo e -\as 0 s 0
Acquisition of other businesses (including the value ol securities involved in this
offering that may be used in exchange for the assets of securities of another
issuer pursuant to a merger) 0 s 0
Repayment of ind ebtedness 0 s 0
Working Capittl.. o e e 0 xs 0
Other (specify): Marketing and Due Diligence XS 0 B S__150.750
Drilling, Testing, Completion and Acquisition Costs
Hedging Costs; Developmental Cost (] * 0 XS 5,919,000
COMMN TOWS oo [R) 41,000 $_6,589.000

Total Payments Listed (column totals added) ... s e e

§ 6,630,000

D. FEDERAL SIGNATURE

]

The issuer has duly caused thisnotice to be signed by the undersigned duly anthorized person. Ifthis notice is fi led under Rule 505, the following
signature constilules an undertaking by the issuer to furnish 1o the 1S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursusnt to paragraph (b)(21 of Rule $02.

Issuer (Print or Type)

Texas Energy Holdings, Inc., Brahman

Date

June 3, 2008

Namz of Stgner ( Print or Type)
Richard Hartnett

Title of Sighér (Print or Type}

Associate

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 US.C. 1001.)
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! E. STATESIGNATURE |

1. s any party described in 17 CFR 230.262 presently subject to any of the disquaification Yes No
PrOviSINS OF SUCH TUET (oo oot et et e e e b - O ol

See Appendix. Column 5. for stute respanse.

to

The undersigned issuer hereby undertakes to fumish to any state admin istrator of any state in which this notice is filed anctice on Form
D ¢17 CFR 239.500) 2t such times as required by state law.

3.  The undersigned issuer hereby undertskes to fumish to the state adminisiraiors, upon written request, mformation furnished by the
issuer o offerees

4. The undersigned issuer represents that the issuet is familiar with the conditions thet must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state ‘n which this notice is filed and understands that the issuer claming the ava lability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer hasread this notification and knows the contents to be true and has duly caused this notice to be signed on i1s behalf by the undersigned
duly suthorized person.

Issuer (Print or Type) Signatu Date

Texas Energy Holdings, Inc., Brahman M June 3, 2008
Name (Print or Type) Title (Print or Type

Rizhard Hartnett Asgociate

Instruction:

Print the name and title of the signing representtive under his signature for the state portion of this form. One copy of every notice ¢n Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear 1vped or printed
signutures,

60f9



. APPENDIX

13

Intend 1o sell
to non-accredited
tnvestors mn State

{Part B-ltem 1)

["¥ )

Type of security
and aggregate
offermg price
offered m state
{Pant C-ltem 1)

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

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

State

Yes No

Units of
Working
Interest

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

DE

DC

FL

GA

HI

mn

I

m

1A

. KY

LA

ME

MD

MA

Ml

MN

M5
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AFPPENDIX

I

Intend to setl
to non-accredited
investors in State

(Part B-ltem 1)

3

Tape of security
and aggregate
offermg price
offered i state
{Part C-ltem 1)

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

5
Disgualification
under State 1JLOE
(if ves, attach
exphlanation of
waiver granted)
(Part E-ltein 1)

Yes No

Units of
Working
Interest

Number of
Acvredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NJ

NM

NY

NC

ND

OH

OK

OR

PA

R

5D

TN

X

UT

VT

VA

WA

wv

Wi
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AFPPENDIX

1 2 3 4 3
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes_auach
10 non-accredited offermg price Type of mvestor and explanation of
investors in SMate offered in state amouni purchased in State waiver granied)
{Pant B-Item 1) {(Part C-ltem 1) (Pan C-ltem 2) {Part E-Item 1)
Number of Nitm ber of
Units of Accredited Non-Accredited
State| Yes No Working Investors | Amount Investors Amount Yes No
—Interest
\m'
PR
END




