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. . FORM D hoursperresponse... ... 16.00
NOTICE OF SALE OF SECURITIES _SECUSEONLY _
g PURSUANT TO REGULATION D, | |
{'\7‘7") SECTION 4(6), AND/OR DATE RECEVED
" UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering ([ ] check if this is an amendment and name has changed, and indicste change.)
Texas Energy Holdings, Inc., Verus Properties e .
Filing Undcr (Check bax(es) that apply): [ ] Rule 504 [ ] Rule 505 [X) Rules06 (] Section 46) [ UL0E  PRUCESSED
Type of Filing:  [] NewFiling [X] Amendment ;
DEC 1 3
A. BASIC 1IDENTIFICATION DATA DEC1-6-20

1.  Enter the information rquesied sout the issuer T"!OMSO\! RELIEDS

Namc¢ of Issuer  ( [Jcheck if this is an amendmené and name has changed, and indicate change)

Texas Energy Holdings, Inc., Verus Properties

Address of Executive Offices (Number and Stieet, City, State, Zip Code) Telephone Rumber (Including Area Code)
3320 Oak Grove Avenue, Suite 100, Dallas, TX 75204 214-231-4000
Address of Principal Business Operations (Number and Suoect, City, State, Zip Code) Telephone Number (Including Arca Codc)

(if dificrent from Executive Qffices)
Briet’ Description of Busincss —_

ST |||

[0 business trust [ limited partnesship, ta be formed
0808¢5

Momth Yeax
Actunl or Estimated Date of Incorporation or Ovganization: [§[7] [OI3] [(XActud [ Estimated
Juris diction of Incorporation or Organization: {Enter twodettar .S, Posidl Service abbreviation for Stdc:
CN for Canada; FN for aotha forcign jurisdiction) Iix

GENERAL INSTRUCTIONS

Federal:

Hho Must File: All issucrs making an offering of scourities in reliance on an exemption mnder Regufation Dor Section 4(6), §7 CFR 230.50] ctscq. or 15 US.C.
TI&E).

When To File: A notice must be filed no later then 15 days after the first sale of securities in the offering. A notice is deemed filed with the 1.5, Scauritics

and Exchange Commission (SEC) on the casdliar of the date it is reccived by the SEC 2t the address given below or, if received al that address after the datc on
which it is due, on (he dute it was mailed by United States rgistered o centified mail 1o that address.

Where To File: 138 Securities and émhmge Commission, 450 Fifth Steet, N.W., Washington, D.C. 20549,
Coples Required: Five (5) copics of this notice must be filed with the SEC, one of which mast be manually signed. Any copics not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Informacion Requirad: A new filing must contain #l information requested. Amendments need only report the name of the issucr and offering, any changes
therato, the information requested in Part €, and any maieriz] changes from the information previowdy supplicd in Parts A and B. Pant E and the Appendix nced
not be fited with the SEC.

Filing Fee: There is no fedaral filing fec.

State:

Thisnotice shall be used to indicate relianee on the Uniform Limited Offering Exemption (ULOE) for sales of securities in thase states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administratar in each state where sales
are o be, or have been made. 17 a state requires the payment of a fee 25 a precondition o the claim for the exemption, a fee in the proper amount shall
accompany this fonn. This notice shall be filed in the appropriate states in socordance with siate law. The Appendix to the notice constitutes o pant of
this notice and must be campleted.

ATTENTION
Failure to file aotice in the appropriate states will not result in a loss of the federal exemption. Conversely, faitore tr fite the
appropriate federal notice will not resuMt in a toss of an available state exempticn untess such exemption is predictated on the
filing of a fedaral ootice,

Persons who tespond Lo the coflection of intormation contained in this torm are not
SEC 16872 (6-02) required to respond uniess the form displays a currently valid OMB control number. 1 of9



[ A. BASICIDENTIFICATIONDATA
2. Enter the information requested for the following:

s  Each promoter of the issuer, if the issuer has been organized within the past five years;

&  Each bensficial owna having the power to vote or dispose, or direat the vote or disposition of, 1 0% ormore of a class ofequity securities of the issuet.
e  Fach cxecutive officer 2and director of corporate issuers and of corporaie gencral and mannging pariners of patnership issuers; and

e Each geocral and menaging partner of parinership issuers.

Check Box(es) that Apply: [ Promoter  [] Beneficial Owna Executive Officer  [] Director ] General andlor
Menzging Partner

Full Name (Last name first, if individual}
Willis, Phillip C.
Business of Residenee Address  (Number and Street, City, State, Zip Codc)

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

Check Box(cs) that Appty:  [J Promoter [} Bencficia) Owna  [] Excoutive Offic [ Director  [X] Genem! andior
Managing Portnar

Full Name (Last name first, if individual)

Ladymon, Casey D.

Business or Residence Address  (Number and Street, City, State, Zip Code)
3320 Oak Grove Avenue , Suite100, Dallas, TX 75204

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owna  [7] Executive Offica Director [] Geem! andior
Managing Partner

Fudl Name (Last name first, if individusl)

Hartnett, Richard
Bisiness or Residence Address  (Number and Street, City, State, Zip Code)

3320 Oak Grove , Suite 100, Dallas, TX 75204

Check Boxfes) that Apply: ] Promoter  {] Beneficial Ownar [] Executive Officer  [] Director [] Genem! andor
Managing Partner

Full Name (Last name first, if individusl)

Business of Residencee Address (Number and Strect, City, State, Zip Code)

Check Bax{es) that Apply: [ Promoter (] Beneficial Ownar  [] Exequtive Officr  [] Director O Genera! and'or
Manzging Portna

Full Name (Last name first, if individual)

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

Check Bax(es) that Apply: [ Promoter [ Beneficial Qwnar  [] Executive Officr [[] Director [ General and'os
Managing Partnar

Fudl Name (Last name first, if indi vidusl)

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

Check Box(es) that Apply:  [[] Promoter  [] Beneficial Ownar  [] Excoutive Offier  [] Director [0 Geneml and'or
Managing Piner

Full Nanx (Last name first, if individuol)

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

(Use blank sheet, or copy and use additional copies of this sheet, 25 neceszary)
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[__ B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, Lo non-accredited investors in this offering? e ] X
Answer alse in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ........oocovreerevsmescccemee s $_ 100,000
Yes No
3. Does the offering permit joint ownership of a single unit? X 1
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remunemtion for solicitation of purchasers in connection with sales of securities in the offering.
If o person to be listed is an assoc inted person or agent of a broker or dealer registered with the SEC and/or with a state
or states, 1ist the name of the broker ordealer. 1Tmore than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sel 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 to Solicit Purchasers
{Check “All States™ or check individual SUHIES) ..ocei i e s s aen st s p s s s s [ Al States

M 0 B b
X X

o O B
o] & 2 S i
o M X N M X
o M B

REIEL:

HEAN

Full Name (Last name first, if individual)

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

Naine of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual States) ooeriimireremceeeee ] All Sates
(pct Gal [HD
OL] X3] MD] MN] [MS] [MO]
[NH] kB [oH] [0K] ([6R] [eAl]
WVl [ Y] [PR]

Full Name (Last name first, if individual}

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

Name of Associated Broker or Dealer

S121es in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check iIndividunal S1AES) oo s tas s e s s s ss e s ses men e e s e e e e (O Al Suates
mE (L] [GA] [HT] [ID]
[ X35 ME) MAl (MO NN M§] (MO
[GR]
FVa BV o W [

(Use blank sheet, ar 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 o Tering and the total amount already
s0ld. Enter 07 if the answer is “none™ or “zero.” 1f the transaction isan exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amourt Already
Type of Security Off ering Price Sold
1332 TR e em e Rt e o et $ 0 s 0
Equity - e me et - 0 $ 0
] Coumon 7] Prefered
Convertible Securities (including wamants)......_..._... ) 0
Partnershi P IIMEIGSES oot e e Sae eemeaes s 0
Other (Specify Units of Working Interest e e .5 $ 1]
TOAL .t ceeece e et e e e et e meaen ettt e ettt ettt - 5 0
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 04, indicate
the number of persons who have purchased securities and the aggregate dollzr amount of their
purchases on the tofal lines. Enter “0” if answer is “none” or “2er0.”
Aggregale
Number Dollar Amount
Tnvestors of Purchases
Accredited Investors........... et emAR AR A £ e AR st A A1 e £ s et e e 0 s 0
Non-accredited Investors ... . revmenermana e e 0 s 0
Total (for filings under Rule 504 only) .. cem ettt amt et m et e e e -
Answer also in Appendix, Column 4, if filing under ULOE,
Wthis filing is for an offermg under Rule 504 or 505, enter the information requested forall securities
sold by the issuer, to date, in offerings of the types indicaied, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Pant C — Question 1.
Tywpeof Dollar Amount
Type of Offering Sccurity Sold
REBUIEMION A Lo i e e e o crre en e e e en s cemeen e mer e bt marnitn 5
a.  Fumish a statement of all expenses in connection with the issuance and distribotion of the
socurities in this offering. Exclude amounis relating solely o orgenization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate md check the bax to the lefl of the estimate.
Transfer ABERE'S FELS .o micrr et sre st s b as st e s s At et S 4 st X 3 0
Printing 0nd EnBraving CoSIE. i viiiirmisns s isss s cssss s sots sssas s tsas st b a4 s b st s ot 10 m b e memretame §__ 3500
Legal Fees....... $ 355,000
Accounting Fees S S 0
Engineering Fees ...u.....o.... N H 0
Sales Commissions (specify finders’ fees Separately) oo o emeceeemeeene e e remeseenemaenens - @ s 0
Other Expenses (identify)Mail, Filingfees e - @ §___30,000
TOULL oo eveeeme e meemsmsm s emeseessmassssnm et semsee s esasassssssmosesrimasssssmessscsmensnsssssmrossicosnncnce R S____ 81,500

4o0f9




| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the agpregate offering price given in response to Pant C — Question |
and 10128] expenses fumished in response to Part C — Question 4.4 This diference is the “adjusied gross
proceeds 1o the issuer” ettt e A A e e £ttt e et dm e §__ 35,912,500

S. indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the smount for any purpase is not known, furnish zn estimate and
check the box to the lefi of the estimate. The total of the payments listed mustequal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b ebove.

Payments to
Officers,

Directors, & Pavinents to

Affiliates Others
Salaries and fees ... - enrbee e ren e et et A e £t £t st ee et srermanaa $__ 452,500 $_ 3,600,000
Purchase of real €SI ... evveemeceres e scemmnsee e s meaeeeen ) 0 X s 0
Purchase, rental or leasing and installation of machinery
BN SQUIPIMIEIIL ... tiassieeces e mrensasmases s masat e st s et me et oo et es s ee RSt eae et e e e Xs 0 XS 0
Construction or leasing of plant buildings and facilities ....ovcimeoramrccrnemeniermns wrvememeemenn -[Xs 0 s 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
ISSUT PUTSUAN 1D 8 IMEMREL} .oocevevsmesseesmeessssmeesssesmasssss mssesssomesesmseeeesmeceseseesaeesmeresmaeeen meeesasmssees s nas 0 XS 0
Repayment of indebtedness .. ....ocovvvvareoneoes et heet et ettt e etm et e mar e xS 0 Xs 0
Working capital ..o S — . s o X3 0
Other (specify): Financing Fees & Costs m $ 0 m $ 160,000
Acquisition of Producing Properties and Oil & Gas Leasshold Interests
Development costs ) 11 270,000 XS 34,230,000
ColEmn TOMIS e bt s a2 S st b b e v e s s r s e reen X$__722,600 §_34,190,000
Total Payments Listed (column to1a]s added) ....cooevnveommerrmemnerimmsenrens 5] $_35.912,500

[ D. FEDERAL SIGNATURE |

The issuerhas duly cansed thisnotice 0 be gigned by the undersigned duly authorized person. Hthis notice is fi led under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish (o the U.S. Securities and Exchange Commission, upon writlen request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (B){2) of Rule 502.

Issuer {Print or Type) m Date
Texas Energy Holdings, Inc., Verus Properties November 26, 2008

Name of Signer (Print or Type) Title ofSigMPrim ot Type)
Richard Hartnett Director
ATTENTION

Intentional misstatements or omissions of fact constitute federat eriminal violations. (See 18 U.S.C. 1001.)
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E. STATESIGNATURE |

Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such mle? imeerr s e e O X

See Appendix, Column §, for state response.

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

The undersigned issuer hereby undertakes te furnish to the state administrators, upon writien request, information fumnished by the
issuer Lo offerees

The undersigned issuer represents that the issuer i€ familiar with the conditians that must be sptisfied to be entitled to the Unifarm
limited Offering Exemption (ULOE) of the staie in which this notice is filed and undersiands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

Theissuer hasread this notification and knows the cotilents 1o be true and has duly caused this noticeto be signed on its behalf by the undersigned

duly authorized person.

lssuer (Print or Type) Signat Date
Texas Energy Holdings, Inc., Verus Properties November 26, 2008
Name (Print or Type) Tifle (Print or TyJe}

Richard Hartnett Director

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 Farm
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

(0%

Intend to sell
to non-accredited
investors in Sixe

(Pan B-Ttem 1)

3

Type of security
and azgregate

offering price

offered i state

(Part C-Item 1)

Type of mvestor and
amount purchased in State

(Part C-Ttem 2)

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

PE

FL

GA

KY

LA

ME

MD

MA

Ml

MN

MS
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APPENDIX

>

Intend to sell
to non-accredited
investars in State

(Part B-ltem 1)

3

Type of security

and aggregate
offermg price
offered in state

(Part C-ltem 1)

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

5
Diqualification
under State ULOE
(if ves, attach
exphanation of
waiver granted)

(Part E-ltem 1)

State

Units of
Working
Interest

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

Z

S

NM

NC

ND

OH

OK

OR

PA

Rl

Z

3

S

5

WA

Wi
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APPENDIX

1 2 3 4 5
Disquatification
Type of security under State ULOE
Intend to sell and aggregate (if ves, arach
to non-accredited offering price Type of mvestor and explanation of
investors in State offered i state amount purchased in State waiver yranted}
(Part B-ftem 1) (Part C-ltem 1) (Pan C-ltem 2) (Part E-ltem 1)
Number of Number of
Units of Accredited Non-Accredited
State]  Yes No Working Investors | Amecunt Investors Amount Yes No
Interest
wy
PR
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