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UNITED STATES
FORM D SECURITIES AND EXCHANGE COMMISSION OMB ?.T:bﬁ:mv%cm
SEC ‘Tg Washingtoa, D.C. 2054% EXP'FBZ R 8
| Processi Estimated average
Wal gection FORM D hours perresponse. .. ... 16.00
1 21 ZQQB NOTICE OF SALE OF SECURITIES SEC USE ONLY
0T 216 RSGAN , = o
& PURSUANT TO REGULATION D, ||
SECTION 4(6), AND/OR DATE RECENVED

\N@“‘?\@% P UNIFORM LIMITED OFFERING EXEMPTION L |
Namc ofOlE:mg { D check if this is an emendmont and name hes changed, and indicate chanee.)
Texas Energy Holdings, Inc., Verus Properties
Filing Undcr (Check box(es) that apptyy. [ | Rule 504 [] Role 305 [{] Rule 506 [] Section 46) [] ULOE
Type of Fiting:  [] NewFiling [] Amendment

A BASIC IDENTIFICATION DATA
1.  Enterthe informaion requesicd shout the issner
Neme of lssuer  ( []check ifthis is an amendment md name has changed, and indicate change.)
Texas Energy Holdings, Inc., Verus Properties
Address of Excoutive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
3320 Qak Grove Avenue, Suite 100, Dalias, TX 75204 orry 214-231-4000
Address of Principal Business Operations {Nuraber and St Bdls#f|  Telephone Nomber (Incinding Area Code)
(if different from Executive Offices)
0CcT 302008 |

Brief Description of Business

THOMSON REUTERS

L ——
= am—————— ]|

O business trost [0 limited pannership, to joint venture 63026

Monih Yea
Actnal or Estimated Date of Incarporation or Organization: [[7] (013} [KlAcwa [7] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter 11.5, Postal Service abbreviation for State:
CN for Canada:; FN for other forcign jurisdiction) ﬁ—]

GENERAL INSTRUCTIONS

Federnl:
Who Abest File: All issuers making an offering of securities in reliznee onan exemption ender Regulation DorSection 4(6), 17 CFR 230.501 etseq. or 15 US.C.
TI4{6).

When To File: A notice munst be filed no later than |5 days sfier the first sale of securities in the offering. A notice is deemed filed with the U.S. Seaurities
and Exchange Commission (SEC) on the eadiar of the date it is reccived by the SEC at the address given below or, if received a1 that sddress after the datc on
which it is due, on the date it was mailed by United Stales registered or centified mail to that address.

Where To File: U.S. Secaurities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549.

Copilex Requtred: Eive ($) copics of this notice must be filed with the SEC, one of which must be manually signed. Any capics not manually signied mast be
photocopics of the manunlly signed copy or bear typed or printed signatures.

bnformasion Required: A ncw filing must contain dl information requested. Amendments nced only report the name of the issuer and offering, any changes
thereta, the information requested in Part C, and any maieris! changes from the information previous! y supplicd in Parts A and B. Part E and the Appeadix necd
not be filed with the SEC.

Filing Fee: Thete is no federal filing fee.

State:

This notice shall be used to indicate miance 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 2 separate notice with the Securities Adminidratar in cach state where sales
are to be, or have heen made, I a state requires Lhe payment of a fee as a precondition Lo the claim for the exemption, a fee in the proper amount shail
accompany this form. This notice shall be filed in the approprizte states in accardance with state law. The Appendix to the natice constitutes 3 part of
this notice and must be campleted,

ATTENTION
Faitare to tils notice in the appropriate states will oot result in a loss of the federal exemption. Conversely, failura to file the
appropriate federal notice will not result in a toss of an available state exemption unless such examptien i predictated on the
filing of a federal natica.

Persons who respond 1o the collection ofinformation contained in this form are not
SEC 1972 (6-02) requirod 10 respond unless Lha form displays a cutrently valid OMB control numbar. 1of 9



| A. BASIC IDENT[FICATION DATA

2. Enter the information requesicd far the following:
s  Ench promoter of the issucr, ifthe issver has been organized within the pasi five years;

s  Ench beneficial owner having the power to voic erdispose, ordirect the vote of disposition of, 10% ormorc of 8 class of cquity secorities of the issuer.

e  Each exesutive officer and director of compornte isspcrs and of corpasate gencrnd and managing partners of partnership issuers; and

e  Each generd and managing panner of pannership issoers.

Cheek Baxies) that Apply:  [[] Promoter  [7] Bencficial Ownar Excqautive Officr  [7] Director X} Gonerzl andlor
Mansging Pertnar

Full Name (Last name firsy, if individual)

Willis, Phillip C.

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

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

Check Bax{es) that Apply: [ Promoter  [] Beneficinl Owng [ Excoutive Offica  [] Director [X] Genersl andior
Mznsging Partner

Ful] 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 Boxics) thet Apply: ] Promoter [ Beneficia! Ownar [ Excautive Offica ] Dircctor [[] Geneml andior
Mannging Partner

Full Name (Last name first, if individual)

Hartnett, Richard

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

3320 Oak Grove , Suite 100, Dallas, TX 75204

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owna [ Exeawtive Office [] Director [[] Generl andlor
Mansging Paine

Fuoll Name (Last name firsy, if individual)

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

Check Boxdes) that Apply: O Premotes [] Beneficial Owner [] Excoautive Offica [0 Director ] General and‘or
Mansging Partner

Full Name (Last name firsy, if individaal)

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

Check Box(es) that Apply: ] Premoter  [] Beneficial Owoa [ Executive Offica [ Director [ General andior
Manazing Partner

Full Name {Last name first, if individual)

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

Check Boxies) that Apply:  [] Prometer  [] Beneficial Owner [] Excative Offica [] Director [] Genem! sndior

Managing Partner

Fufl Name (Last name first, if individual)

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

{Use blank sheet, or copy end use additional copics of this shect, as nccessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, 1o non-aceredited investors in this offering? oecvcn O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be sccepted from any individual? $_100,000
Yes No

Docs the offering permit joint ownership of 2 single unit? ..oneiviiiieeness U O
Enter the information requested for each person who has been or will be paid or given, diredly or indirectly, any
coxmmission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person (o be listed is an ussocinted person or agent of 2 broker or dealer registered with the SEC and/or witha state
orstates, list the name of the broker ar dealer. 1f more than five (3) persons o be listed are associated persans of such
abroker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual )

AFA Financial Group, LLC

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

26637 W. Agoura Road, Calabasas, CA 91302

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check ~All States™ or chock individunl SIBES) .o s s ssessnamresmeenens || Al States
XN N K K B 5 DN R R
R B .. ¢
X 0 H N K M N K KN R M E X

Full Neme (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
{Cheek “All States™ or chetk MAIVIAUAL STRIER]Y i comeee e crrins et s as s masss ma e as mss et s b e anemd s oabs b idsobedsato O All States
BE] [ [EL] ] 0ODJ
MA] Ml  MN] [MS]
My FE B E®E 0 @M [E) [ [Np) [oHl [0K] [BR] [RA]
N O] A F N MM M E]

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

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

Name of Associated Broker or Deater

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
{Check “All Stetes™ or check Individual STRIES} ..ovvivicomii e et e e s e v e an [ Al States
ED] @A [AZ) [ER] [€A [ [ [DE [BF [FL] [GA) [HI (iD]
m] [N [KS] (ME] Ma] M [MN] [MS] (MO
N2 M (6H] OR] [RA]
TX Wwa] [@WV] w1l [W¥Y] (PR]

or copy and use additional copies of this sheet, a5 necessary.)
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C. OFFERING PRICE, NIUMBER OF INVESTORS, EXPENSES AND LSE OF PROCEEDS

3

4

Enter the aggregate offering price of securities included in this o ffesing and the tota] amount already
sold. Enter ~0™if the answer is “none” or “zero.™ If the transection is an exchange offering, cheek
this bux [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregaie Amount Already
Type of Security Offering Price Scold
DM oot tssevssssseen st e es s s £ e AR e 44 A4 A SRR TRRR R T ER8 ot ST g e mnnanns s 0 s o
EQUHY .oocoaiirisimirmss e imcress s semes e . rrmarestemateattonrarnemn samran - 0 s 0
[ Conmun [ Prefemed
Convertible Securities (nelUding WA oo e c oo rirismissas s nnis s s e s sreerss e ssm st siens s 0 s 0
PRINETSTI P IMUETEEIS - cuoicuissnessasrmsessiame srseems s oo s sa s st e b = 07 s m e e er st e s 0 $ 0
Other (Specify Units of Working Interest | e e $ 0 s 0
TOAL oot cries e eses s e aem s b e s s hena e ean s ek s e 105 § 44500000 § 0
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of sccredited #nd non-accred ited investors whe have purchased securities in this
offering and the aggregate dollar amounts of their purchases. Far offerings under Rule 504, indicate
the number of persons who have purchased securities and the agpregate dallar amount of their
purcheses on the total lines. Enter “07 if answer is “none™ or “2ero.”
Aggregate
Number Dollar Amount
Investars of Purchases
ACCTEAILEA TNVESLOTSE .coveceeeiiceecrriae st amae e sssessaseemess s st simsbess s aea e nnsnasssnmnrsns srameas iassmansns 0 $ (1]
Non-aceredited InvVestors .....oocvvvvemececrmareoccmenene 0 $ 0
Total ( for filings under Ruie 504 only) ... $
Answer zlso in Appendix, Column 4, if filing under ULQE.
If this filing is for 2n offering under Rule 504 or 505, enter the informatian requested for oll securities
sold by the issuer, to dale, in offerings of the types indicated, in the twelve (12) months prier 1o the
first sale of securities in 1his offering, Classify securities by type lisied in Part C — Question 1.
Typeof Doilar Amount
Type of Offering Security Sold
RUIE SO Lottt ee et rreeate s e e e em e rrmee s pe aa aeens sasri i a e s s $
S T B U] - OO UUUPU PP PPUURRP I DPPPRPREISTSSS M S $
171 S O U SR T TR E PSPPSRSO S
a. Fumish 2 stlement of all expenses in connection with the issuznce and distribution of the
securitics in this offering. Exclude amounts reliting solely Lo orgenization expenses of the insurer.
The information may he given as subject to future contingencies. 1f the amount of w expenditure is
net known, furnish an estimate and check the bax 1o the lefl of the estimate.
Transfer Agent’s Fees onan. A reeeemetmeeeatsosmaNEissisRELenEosaeam et ammmnreee bt beba A n e nas prar X s 0
Printing and ENEraving CostS .o it e s ere et cib st wens s mosrass e e e e i X §___32500
Leial FeS et rm et e see e en e s i b R S R R A R e et X $ 35,000
ACODUNIIE FBES oo iiiiiiuictiirrsssmssse s msss s st a4 8 R s 5 0
ENGIMEETINE FBES it tiramas e eess s s 4844 4L Pt e m s £ DS s s 0
Sales Commissions {specify finders” fees separately) oo et . X $ 0
Other Expenses (identify)Mail, Filing fees $ 30,000
T oot temeeeeee e emem bt ittt ea e rem ST h sS4 AR aRA RS b AT SRS Sk b st e e X §__ 87,500
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C. OFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

h. Enter the difference between the aggregate offering price given in respanse to Part C — Question |
and izl expenses furnished in responss to Pent C — Question 4.5, This difference is the “ad]ustcdj,russ
proceeds (o the issuer™ eemrmetemoaries b4 shaem et et AR5 £ PR P4 A 158 e en e s n e $ 44,412,500

$.  indicale below the zmount of the ndjustnd gross proceed o the issuer used or propesed o be used for
each of the purposcs shown. If the amoum for any purpose is not known, fumish an estimate and
check the box o the lefl of the estimate. The (olal of the payments listed mustequal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Direclorg, & Payments to
Affiliates Others
Salaries mnd T8 oo e e s cereeeens ... ] §__580,000 $_ 4,450,000

- X8 0 X$ 0

Purchase of real estate

Purchase, rental or leasing and installation of machinery

E SQUIPITIEIL oo siesisae e mene et eneme b e ce e s o s s e e s A RO s bbb ne st e Xs 0 Bs 0
Construction or teasing of plant buildings and facilities . . O -Ss 0 $ 0

Acquisitien of other businesses (including the value of securities volved in this
offering that may be used in exchange for the assels or securitics of another

ISSUET PUTSUANL 10 B METRET) wocciirmesesemsrisssmassssmsssrssmassss s massrismsssessmenressmsbssssmssssssssssssmassssnnss (] 9 0 s 0
Repayment of itdeMedness oo imicmmimsnmiss s s esrsserisssesemsssss oo sssss R 9, 0 XS 0
Working capital......ocroorcereeimeieee ettt s r T e e et xs 0 X 0
Other (specify):Financing Fees & Costs $ 890,000 ®s 0
Acquisition of Producing Properties and Oll & Gas Leasehold Interests; Hedging Costs
Developmental Cost; Acquisition Fee XS 333,750 X$ 38,158,750
ColU TORIE oo mrre s mer et emne s sass st s nsams s . . . [X]$__1,803,750 $_42,608,750
Total Payments Listed {column totals added) ....cooceovcninricicem e . R $ 44,412,500

D. FEDIRAL SIGNATURE |

The issuer has duly caused thisnotice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer 1o furnish to the U.5. Securities and Exchange Commission, upon written request of i1s staff,
the information furnished by the issuer to any non-aceredited investor pursuant 3 paragraph (b)(2) of Rule 502.

Issuer { Print or Type) Dale

Texas Energy Holdings, Inc., Verus Properties Qctober 15, 2008

Name of Signer (Print or Type}

Richard Hartnett

ATTENTION
Intentio nal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE |

1. lsany party described in 17 CFR 230.262 presently subject {0 any of the disqualification Yes No
Provisions of SUEh TULET .ot oo st it s . - O X

See Appendix, Column 5, for state response.

o)

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

3. The undersigned issuer herehy undertakes to furnish to the state adminisirators, upon written 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 undersiands that the issuer claiming the availability
of this exemption has the burden of estzblishing that these conditions have been satisfied.

The issuerhasread this notification and knows the contents to be true and has duly caused this noticeto be sipned on its behalf by the undersigned
duly authorized persan.

Date

Issuer ( Print or Type)

Texas Energy Holdings, Inc., Verus Properties October 15, 2008

Name (Print or Type}

Title (Print or T'w

Richard Hartnett Director

Instruction:
Print the name and title of the signing represenistive under his signature fos the state portion of this form. One copy of every notice an 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

(1]

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

-
)

Type of security
and aggregate
offering price
offered in siate
{Pant C-ltem 1)

Type of investor and
amaunt purchased in State

(Pant C-ltem 2)

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

State

Yes No

Units of
Working
_Interest

AL

Number of
Accredited
Investors

Amount

Nuomber of
Non-Accredited
Investars

Amount

Yes No

AK

AZ

AR

CA

Cco

DE

FL

GA

HI

KY

LA

ME

MD

MA

Ml

MN

MS
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AFPPENDIX

0¥ ]

Intend to sell
 nan-accredited
investors i State

(Part B-ltem 1)

-
3

Type of security !

and aggregate
offering price
offered m state
(Pant C-ltem {)

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

5
Disqualification
under State ULOE

(if ves, anach
exphnation of
waiver granted)
(Part E-ltem 1)

Yes No

Units of
Working
Interest

Number of
Accredited
Investors

Number of
Non-Aceredited

Investors Amount

Yes No

MO

Z

!
State

NM

NC

OH

|
| oK
I

OR

PA

| Ri
|

2

>

=

3

WA

Wi
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1 2 3 4 5
Disqualification
Type of security tmder State ULOE
Intznd to i and aggregate (if yes, attach
0 non-accredited offering price Type of investor and exphnation of
tnvestors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) | (Part C-ltem 1) (Part C-tem 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
wy
PR
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