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2008 NOTICE OF SALE OF SECURITIES _SECUSEOMY__

THOMSON REUTERS PURSUANT TO REGULATION D, | 1™

] SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION I I

Name of Offering  ( [[] check if this is 2n amendmont and name has changed, and indicsc change.)
Texas Energy Holdings, Inc., Verus Properties

Filing Under (Check boxfes) that applyy: ] Rule S04 [] Rule 505 [§f] Rule 506 [] Scction 46) [] ULOE . ;
Type of Fiting: [ NewFiling [X] Amendment SEC Mg::;irg:essmg

A. BASICIDENTTFICATION DATA niy 40 2008

.Y
AL S I I 2° AL

l.  Enterthe information equested sbout the isua

Name of Issuer  ([Jcheck if this is an amendment and name has chmged, and indicete chanpe.) Washington, DC
Texas Energy Holdings, inc., Verus Properties 111

Address of Exccutive Offices (Number and Street, City, State, Zip Codc) Telephone Number (Including Area Code)
3320 Oak Grove Avenue, Suite 100, Dallas, TX 75204 214-231-4000

Address of Principal Business Operations {Numbcr and Streey, City, State, Zip Code) Telephone Numbes (Inciuding Arca Codc)
(if different from Executive Offices)

Brief Description of Business

Energy investments

Type of Business Organization
[0 ccrwposation [ Vimited partnership, already formed ather (please specify
[0 business trast [0 limited pantnership, to be formed joint venture 08065829

Morth Year
Actznl or Estimatcd Date of Incorporation or Organization:  [I[7] [0]35] [KAcwd [ Estimated
Jurisdiction of Incorparation or Organization: (Enter twodetiar 1).S. Postd Savice zbbreviation jor Stac:
CN for Canada; FN for otho forcign jurisdiction) @

GENERAL INSTRUCTIONS

Federal:

Who AMust File: All issuers moking an offering of scouritics in reliance on an cxomption under Regulation DorSection4(6), 17 CFR 230,501 et seq. or 15 US.C.
T7d(6).

When To File: A notice must be filed no later then 15 days aficr the first sale of securities in the offering. A notice is deemed filed with the U.5. Sccuritics

and Exchange Commission (SEC) on the eatlier of the date it is recdived by the SEC at the address given below or, if rweeived at that address after the datc on
which it is duc, oa the date it was mailed by United States registered or certificd mail o that address.

Where To File: 115, Sccuritics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
Coples Required: Five{S) copics of this notice must be filed with the SEC, onc of which mast be maneally signed. Amy copics not manunlly signed must be
photocopies of the manually signed copy or bear typed or printed signateres.

Information Required: A ncw filing must contain dl information requested  Amendments need only report the neme of the issuer and offering, any changes
thereto, the inform ation requested in Part C, and any materiad changes from the information previously supplicd in Parts A and B. Pant E and the Appendix need
ot be filed with the SEC.

Filing Fee: Thae is o federal filing fee.

State:

Thisnotice shall be used Lo indicate reliance on the Uniform Limited Offering Exemption (ULOE) lor sales of securities in thase states that have sdopted
ULOE and that have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Securities Administratar in each state where sales
are o be, ar have been made. 1f a state requires the payment of a fee as a precondition Lo the claim for the exemption, a fee in the proper amount shal)
acconpany this fonn. This notice shall be filed in the approprizie states in accardance with siate law. The Appendix to the notice conslitutes a part of
this notice and must be completed,

ATYENTION
Faifure lo file notice in the appropriate states will oot resufl in a loss of {he feder2) exemption. Conversely, failure to file the
appropriate federa) cotice will not result in a foss of an available state exemption unless soch exemption is predictated on the
tiling of a federal ootice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) raquired to respond unless the form displays a curtently valid OMS control number. 10f9



r A. BASICIDENTIFICATION DATA
2 Enter the information requested for the following:

e  Fach promoter of the issucr, if the issuer has been organized within the past five years;

s  Each bencficiat owner having the power to vote or dispase, ordircct the vote or disposi tion of, 10% ormorc of 2 class of equity sccuritics of the issues.
*  Each oxecutive officer and director of corporate issters and of corporate general and mansging partners of parinership issoers; and

e  Each genera and managing pamner of pantnership issuers.

Check Box{es) that Apply: [ Pramoter  [[] Bemeficisl Owner  [¥] Excoutive Office [] Director Goneral andlor
Managing Patna

Full Name {Last name first, if individual)

Wiliis, Phillip C.

Bisincss or Residence Address (Nomber and Street, City, State, Zip Code)
3320 Cak Grove Avenue, Suiote 100, Dallas, TX 75204

Check Box(es) that Apply: [ Promotcr [ Beneficial Owna [J Exeoutive Office [] Director  [X] General andior
Manaring Patna

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  [] Bemeficisl Owner  [T] Exeautive Officer Director [0 Gemer andior
Mansging Patna

Foll Name (Last name first, if individual)

Hartnett, Richard
Business or Residence Address  (Number and Street, City, Siate, Zip Code)
3320 Oak Grove, Suite 100, Dallas, TX 75204

Check Boxics) that Apply: ] Fromater  [] Beneficisd Qwner  [] Exccutive Offica  [] Dircetor (] Gonerl andios
Mansging Patng

Full Name (Last name first, if individual)

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

Check Box{es) that Apply:  [] Promoter [ Bencficial Owner [ Executive Qfficr [ Director [J General andior
Managing Partnex

Full Name {Last name first, if individoal)

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

Cheek Box(es) that Apply: [ Promoter  [] Bencficial Qwnar  [] Executive Officr  [] Director [ Genem! andior
Managing Partnes

Ful! Name ({Last name first, if individual)

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

Check Box(es that Apply:  [] Promoter [ Bencficial Owner  [] Excautive Officr [] Director [0 Genenl andior
Managing Partnar

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 additional copies of this sheest, a5 necessary)
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B. INFORMATION ABOLT OFFERING

Yes No
L. Has the issuer sold, or does the issuer intend to sell, Lo non-aecredited invesiors in this offering? oomieeeee O X
Answer also in Appendix, Column 2. if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? ... $_100,000
Yes No

Does the offering permit joint ownership of a single UNHT v i s rse e e - a
Enter the information requested for each person whe has been or will be paid or piven, directly or indirectly, any
commission or similar remuneration for soli citation of purchasers in connection with sales of securities in the offering.
Ifa person 1w be listed is an acsociated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, 1id the name of the broker or dealer. [fmore than five (5) personsto be listed are associated persons of such
a broker or dealer, you may set forth the information far that broker or dealer only.

Full Name (Las nome 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 Brobker ar Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individunl StMes) ..coociiicinecem s mcrnrsr s merrm s as et e meata s eete [] Al States
4
] [ 2 [BE b o

Full Name (Lagt name first, if individual)

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

MName of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individunl SHMES) oottt rm s rsm s e e mes s et e s e s rmens [ All States
(bC] LFL] GAa] [HI}
] Mg [Aa XS] K] [EA Mg Mp MA] [M] MN [MS] MO
M el Y mE O M ) A [KEp  BH  {ok] [0r] [PA]
Rl O B M X @O0 MO 1 WA oV G610 & PR

Full Name (Last name first, if individual)

Business or Retidence Address (Number and Street, City, Suiate, 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 INGIVIidual STELES) oo s meeaes s m s emessm e ims mcacsem s oer e sms e ment e mr e ] Al States
ALl [EK [RAZ [AR [€A] €@ € g O FL GA] [MH] [D]
0] k3] ME) MA] [MI] MN [M5] [MO]
oK1 [©OR)] [eA]
W M M 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

o

i

4

Enter the aggregate offering price of securitics included in this o ffering and the total smount already
sold. Enter “Q"if the answer is “none™ or “2¢r0.” 11 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.

Aggregie Amourt Already
Type of Security Offering Price Sold
DIBY oo eeesteeesses et ek i e . J— 0 0
P TTL | ettt st e e e e s s 0 L3 0
[ Common [ Prefemed
Convertible Sectirities (INCIIGINE WAITENEY . ccv..oc.vrteemrssemsssersmmresserssseemeecestmeese s smmseesasmess s msiasss s 0 s 0
Partnership Fnterests i, e etmemtbastama et rmane s as e Ae A 4o e e mere e S 0 5 0
Other (Specify Units of Working Interest S 5 0 s 0
TOM et mesesssmss e maesnm s s e ara e e st £ s s e $ 41000000 § o
Answer alsa in Appendix, Column 3, if filing under ULOE,
Enter the number of accredited and non-accredited investars whe have purchased securities in this
offering and the aggrepate 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 mswer is “none™ or “zero.”
Aggregale
Number Dollar Amount
lnvestars of Purchases
ACCREAIEd INVEBLOTS ... tsessese e s e sese s s e st senmsssnamer s mamases 0 s 0
NON-ACCPEAUE TIVESLONS oo cemecmec et ssas s sb s s e sem s e res S 0 1 0
Total {for filings under Rule 504 anly) ..o e teeemee e h s
Answer aise in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule S04 or 505, enter the information requested forail securities
sold by the sua, to 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 1.
Typeof Deollar Amount
Type of Offering Security Sold
REBUIBIION A ooeietiiiin et crm v rerra it ere eee cam e e ee eer e e e semree e s et es s )
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 organization expenses of the insurer.
The information may be given as subject to future contingencies. 11 the amount of an expenditure is
not known, fumish an estimute and check the bax to the left of the estimate.
Transfer Agent's Fees X ¢ 0
Printing and Engraving Costs X § 32,500
Legal Fees S $__ 35000
ACCOUNUNE FBES e bt s s b b4 M Es S E SRR R4S 1 MRR T2 0 AR TS0 e TSI e TR e Ao en S spmreem a5 e e s 0
ENEINEring ForS oottt st et a3 e R e RS T e R e SR A3 marEes S sen 5 0
Sales Commissions (specify finders” fees Sepamiely) . coimiimrimnmr s e e 3 0
Other Expenses (identifi)Mail, Filingfees e X §__ 30,000
TOU et er s e o e e e s a8 S8R eSS SR eSSt SRR s asra s et a A nns X S___87,500
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the simregate offering price given in respanse to Part C — Question 1
and 1otal expenses furnished in response to Part € — Quedtion 4.4 This difference is the “adjusted gross

proceeds to the msuer.” ... s 40,912,500
Indicate below the amount of the adjusied gross proceed (o the issuer used or proposed t be used for
cach of the purpases shown. If the amount for any purpose s not known, fumish an estimate and
check the box to the lefl of the estimate. The iotal of the payments listed must cqual the adjusted gross
proceeds to the issuer sel forth in response to Pan C — Question 4.b above.

Payments Lo

Officers,

Directors, & Payments to

Affiliates Others
SARNES BN OO .o err e st e st s et e s en e tm st mt § 527,500 $_ 4,100,000
Purchase of real estate .[X$ 0 Xs 0
Purchase, rental or leasing and installation of machinery
and equipment - S eeetemreesem s e aseamrenas Xis 0 Xs 0
Construction or leasing of plant buildings and T HUES e orrrm e e e s -s 0 xs 0
Acquisition of other businesses (including the value of securities involved in this
offering thal may be used in exchange for the assets or securities of another
issuer pursuent to a merger) S - oas 0 XS 0
Repayment of indebtedness. . . et et e s Xs 0 XS 0
Working capital ...cocoiciicrcecnes . J— 5 0 s 0
Onher (specify): Financing Fees & Costs Xs__615000 [Xi$ 0
Acquisition of Producing Properties and Oll & Gas Leasehold Interests; Hedging Costs
Developmental Cost; Acquisition Fee )} 307,500 s 35,362,500
Column Tetals ..o eeteeret Rt oR e A eeane e et s 12s s oA oAA RO e £ ae et ee e e mreae X §_1.450000 [¥]$_39,462,500
Total Payments Listed (column totals added) ....cooroceoceaeee — — $_40,912,500

D. FEDERAL SIGNATURE

The issuer has duly caused thisnotice o be signed by the undersigned duly authorized person. 1fthis notice is filed under Rule 505, the following

signature constitutes zn undertaking by the issuer 1o fumish to the U.S, Securities and Exchange Commission, upon writlen request of its staff,

the infornatian furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule $02,
V4

-

Issuer (Print or Type)

Si% Date
Texas Energy Holdings, Inc., Verus Properties November 5, 2008

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

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATESIGNATURE l

t. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of sueh rule? . s s - . - - 0 X

See Appendix, Column 5, for state response,

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

3. The undersigned issuer herehy underakes to furnish 10 the state adminisirators, upon written request, information fumnished by the
issuer Lo 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 esteblishing that these conditions have been satisfied.

The issuer hasread this notification and knows the contents to be true and has duly caused this noticeto be signed on its behalf by the undersigned
duly authorized person.

y 4

Issuer (Print or Type) SW Date
November 5, 2008

Texas Energy Holdings, Inc., Verus Properties

Name (Print or Type) Title (Print or Yype)
Richard Hartnett Director
Instruction;

Print the name and Litle of the signing representative under his signature for the state pontion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photecopies of the manually signed copy or bear typed ar printed
signatures.
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APPENDIX

i~

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

-
2

Type of security
and asgregate
offering price
offered I state
(Part C-ltem 1)

Type of mvestor and
amount prchased in Stae

(Part C-ltem 2)

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

(Part E-ltem [)

State

Yes No

Units of
Working
Interest

Number of
Accredited
Investors

Amonnt

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

8

FL

GA

=

o

1A

KY

LA

ME

MD

MA

M

MN

MS
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APPENDIX

2

Intend to sell
to none-accredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggregate

offering price

offered i state

(Part C-ltem 1)

Type of investor and
amoimt purchased in Stawe

(Part C-ltem 2)

5
Disqualification
under State ULOE
(if ves, artach
explanation of
waiver granted}
(Part E-Item 1)

State

Yes No

Units of
Working
Interest

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investars

Amount

Yes No

MO

NC

OH

OK

OR

PA

Rl

2

>

5

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 yes. attach
to non-accredited offering price Tyvpe of investor and expianation of
investars in State offered in state amount purchased in S1ate waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (PartE-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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