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FORM D sectbn“mg UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OME Number- 30350076
. Washington, D.C. 20549 C —
MAR 17 LU Expires: ‘
J Edlimated average bu
FORM D hoursperresporse... ... 16.00
w“"";gton. DG NOTICE OF SALE OF SECURITIES [ SECUSE oY _
PURSUANT TO REGULATION D, | ™™
SECTION 4(6), AND/OR OATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering D check if this is an amendment and name has changed, and indicate change.)

Texas Energy Holdings, Inc., Verus Properties

Filing Under (Check box(cs) that apply: ] Rule 504 [] Rule 505 [X] Rule 506 [[] Section 46y [] UVLOE
Type of Filing:  [] NewFiling [X] Amendment

A. BASICIDENTIFICATION DATA

1. .Enterthe information requested shout the issuer
Name of Issuer  ( [Jcheck if this is an amendment and namc has changed, and indicate change )
Texas Energy Holdings, Inc.

Address of Executive Offices (Number and Strect, City, State, Zip Code} Telephone Number {(Including Arca Code)
3320 Oak Grove Avenue, Suite 100, Dallas, TX 75204 214-231-4000
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if dificrent from Excecutive Offices)
S e
Energy Investments
Type of Business Organization

[ ecorporation [ limited partnership, alrcady formed other (please specify):

[J busincss trust [0 limited partnership, to be formed joint venture

e 09038128

Actual or Estimated Datc of Incorporation or Organization: [017] [013] [XlAcwad [] Estimated
Jurisdiction of Incorporation or Organization: (Enter twodetter U.S. Postal Sarvice sbbeeviation for Stae:
CN for Canada; FN for other foreign jurisdiction) [

GENERAL INSTRUCTIONS

Federal:
Who Must File. All issuers making an offering of sccuritics in reliance on an exemption under Regulation DorSection 4{6), 17 CFR 230.501 etseq. or 15 U.S.C.
T74(6).

When To File. A notice must be filed no later than 15 days after the first sale of sccurities in the ofering. A notice is deemed filed with the U2.S. Scourities
and Exchange Commission (SEC) on the cartier of the date it is reccived by the SEC at the address given below or, if received at that address after the datc on
which it is due, on the date it was mailed by United States registered or certificd mail to that address.

Where To File. 11.S. Securities and Exchange Commission, 450 Fifth Steet, N.W., Washington, D.C. 20549.

Caples Required. Five(S) copics of this natice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain dl information requested. Amendments nced only report the name of the issucr and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previous!y 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 adopied this fomm. lssuers relying on ULOE must file 3 separate notice with the Securities Administratar 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 exempion, a fee in the proper amount shall
accompiany this form. This notice shall be filed in the appropriate states in accardance with state law. The Appendix to the notice constitutes a part of
this notice and must be campleted.

ATTENTION
Failure 1o file notice in the appropriate states will not resull in a loss of the federal exemplion. Coaversely, failure to file the

appropriate federal notice will mot result in a loss of an available stale exemption unless such exemplion is prediciaied on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9



A. BASIC IDENTIFICATIONDATA

2. Enter the information roguested for the fol lowing:
s  Each promoter of the issuer, if the issuer has heen organized within the past five years;
»  Each beneficial owner having the power to voie or dispose, ordirect the vote or disposi tion of, 1 0% ormore of a class of equity securities of the issuer.
s  Each executive officer and director of comporate issvers and of corparate general and managing partners of partnership issuers: and
¢  Each general and managing partner of partnesship issvers.

Check Boxies) that Apply:  [[] Promoter  [] Beneficial Owner Escantive Officar [[] Director {zencral andior
Managing Partner

Full Kame {Last name first, if individual)
Willis, Phillip C. . o . ‘
Business or Residence Address  {Number and Street, City, State, Zip Codie)
3320 Oak Grove Avenue, Suiote 100, Dallas, TX 75204

Check Bowdes) that Apply: ] Promoter [ Beneficial Qwner  [[] Exeemtive Officr [ Director Xl Geneml andiar
Managing Partner

Pl P T e T W e vy e e e e e 8 £t et e e ot o
Ladymon, Casey D. e

Business or Residence Address  {Number and Street, City, State, Zip Codel
3320 Oak Grove Avenue, Suite100, Dallas, TX 75204

Check Boxdes) that Apply: ]:[ Promoier D Beneficial Owner [T} Executive Officer D Director D {reneral andior
Managing Partner

Full Kame ¢Last name first, if individusl)

Business or Residence Address  {Number and Street, City, Stafe, Zip Codel

Check Bowies) that Apply: [[] Promoter [ Bescficial OQwna  [] Exeastive Officer [J Directos [ Geneml andior
Managing Partner

Full Name (Last name first, if individual)

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

Check Baxies) that Apply: [[] Promoter [} Beneficial Owner  [[] Exeomtive Officer [7] Director [] General andior
Manaring Partner

Business or Residence Address (Number and Strcet, City, State, Zip Codel

Check Boxides) that Apply: [] Promoter [} Benefizial Owner [[] Executive Officer [ Direster [} <eneral andior
Wanaming Pariner

Fx;]N]-};:;n;;( ,,,,wn,a,mc ﬁxs,t‘ 1’f‘]nd]v|dua]] e A P o R R S 3 SRS A e i < <o N

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

Check Boxdes) that Apply: [[] Promoter  [[] Bemeficial Owner [ Execwtive (fficer 7] Direstor ] Geneml andior
Manazing Partner

B A g T L R AT £ NS S R TR TR SN2 e R T S et L 5 58 P 8 5 S S TR TR S SN

Full Name (Last name first, if individual]

P I ST Pt PR S e TR AR TS T TN A L ot

i P — IR

Business or Residencs :Addn:ss » {3\;"1’)“ anﬁlmiij E;tv‘itai: Zi;} Codded

¢ T TR e 5 G R P 0,

{U'se blank sheet, or copy and use additional copies of this sheet, as pecessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

e

3.

4

Enter the apgrepate offering price of sscurities included in this o ffering and the total amount already
sold. Enter “07 if the answer is “none™ or “2er0.” I the transaction is an exchange offering, check
this bax [Jand indicate in the columns below the amounts of the seturities offered for exchange and
already exchanged.

Apgregate Amaount Already
Type of Security Offering Price Sold
DDA oo oeeoe s evame o vam e a5 25545 £ 550 s 0 ) 0
Equity coeoeomeeee e hta e ser e et At s e e R e A A4 A £ A et e A e S bteAn e arn s et § 0 5 0
[ Common [ Preferad
Convertible Securities (MEUGE WATANIEo.....ooeoo oo semans e s sssss s sennes s 0 5 0
Partiers P EETERIS ooo_ oo eeeeeeceee oo see s aesss s oo sese s st s 0 § 0
Other {Specify Units of Working Interest | e -8 0 §__ 4,835,000
T ettt e s e et s e s b S m e ser s A smine At e s eesmerreats § 11,000,000 § 4,835,000
Answer alsa in Appendix, Column 3, if filing under ULOE.
Enter the number of aceredited and non-acered ited investors who have purchased securities in this
offering and the aggregate dollaramounts of their purchases. For afferings under Rule 504, indicate
the number of persons who have purchased securities and the apggregate dollar amount of their
purchases an the total lines. Enter “0" if answer i “none™ or “2ero.”
Aggrepate
Number Dallar Amount
Investors uf Purchases
ACETETHEA BIVESLITS et aeene et es st b s e 2 et ns st 60 $_ 4,835,000
Non-acaredited BIVESLOMS oo s cis b e es s et s 0 s 0
Total { for filings under Rule 504 only) ...... et mener e s
Answer also in Appendix, Columm 4, if filing under ULOE.
i this filing is for an offering under Rule 504 or 505, enter the infarmation requested forall securities
sold by the issoer, 1o date, in offerings of the types indicated, in the twelve { 127 months prior o the
first sale of securities in this affering. Classify secuorities by type listed in Part € — Question 1.
Type ol Daollar Amaunt
Type of Offering , Security Sald
Rl 505 e e e e e e e §
Regtlalion & oo e e e e e e et s enen 8
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 1o future contingencies. I the amount of an expenditure is
nid known, fumish an estimate and check the bax to the left of the ssiimate.
Transfer ARENTTS FREE i imes et sresm arsses aesecssmnaesearsoemen s ne e et Semenan X & 0
Printing and Engraving COstS oo coeneas s oo st s nen et e X §___ 32,500
Lamal FRES ettt e s h e e e e a e s et ea e § 35,000
ACOUITINE FBES it st e e st s b e e e e b e e st n s 0
ENEIMEETING FOES oottt ettt s o4 e 4o s $ 0
Sales Commissions {specify finders” fees SEparaieli] oo maee s seee s e e . X s 0
Other Expenses (identify)Mail, Filingfees . $___ 30,000
TOEL < eeve e mees e et e e e e X §__ 97,500
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€; OFFERING FRICE, NUMBER OF INVESTORS,; EXPENSES AND USE OF PROCEEDS

h.  Enter the difference between the aggrepate affering price given in respanse 1o Part C — Queslion |
and tidal expenses furnished in r::*-‘pcm'fae i Part € Quemm 4.a. This difference is the “adjusted gruss
proceeds 1o the issuer” ... etetemate et et et anes ettt e ea Attt me ettt e s e e nn

3. Indicate belaw theamount of the adjusted gross procesd to the issuer used or proposed 1o be used for
each of the purposes shown. If the amount for any purpase i not known, fumnish an estimate and
check the box o the lefl of the estimate. The total of the payments listed must equal the adjusted gross
procesds to the issuer set forth in responss to Part C — Question 4.b above,

Favments Lo

§ 10,902,500

Oifficers,

Directors, & Payments o

Affiliates Others
SAEUFTER AMA TEES Lo et s cr st n s e s s s S e a s e bt s an e e e §__ 67,500 $__ 1,100,000
PURCHASE OF PEAL ESE L oeo oot eeceee et e raemeeasse e ae s sameste s eme e sssmmn enss s s eeas e e ssero e ss sane s s messem ot et ar e Xl 5 0 Xis 0
Purchase, rental or leasing and nstallation of machinery
AN BGQUIPITIENL oo reao oo e s ssae st sa s sereans s s sam s sba s s s nr s X § Y s 0
Construgtion ar leasing of plant buildings and faci S oo e s -X5 0 $ 0
Acguisition of other businesses (including the value of securities involved in this
uffering that may be used in exchange for the assets or securities of another
ESSUET PUTSUATIL U0 & IMETEET] cvvoreeveenensseesmeenssoessesesmesssssss e et et s oot samssnsssres $ 0 s 0
Repaymnent of MTEB1BANESS v crreremeceieseas s e rsemeesaeem st s s cesss e casecmes st s e st rem s senenss X s 4 3 0
WOTKINE CAPIRL ettt s st st b e s s e s st X & 0 X5 0
Other (specify i Acquisition of Producing Properties and Oil & Gas Leasehold Interests s 0 § 7,300,000
Development Costs
Acquisition Fee; Option to Purchase Subsequent Properties o XS 82,500 § 2,352,500
COMUITIN TOUILS oot e s e as e st e ces e s e cras s ot ons 4 2ok aee s e s e e e ea st E e e meseas et s st meenaes §__ 150,000 5 10,752,500
Tutal Payments Listed {oolumn 101218 addedb oo § 10,902,500

D. FEDERAL SIGNATURE

]

The issuer has duly caused thisnotics to be signed by the undersigned duly aunthorized person. Ifthis natics is filed under Rule 3035, the following
signature constitutes an undertaking by the issuer ta fumish 1o the 1S, Securities and Exchange Commission, upim written request of its staff,

the information furnished by the issver o any non-aceraedited investar purﬁusml to paragraph (b2} of Rule 502,

Essuer { Print or Type} ig Date
Texas Energy Holdings, inc. /Zéé L March 6, 2009

Name of Signer { Print ar Type} Title of §i enMPrm! 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

1. Isany party described in 17 CFR 230.262 presently subject to any of the disquatification Yes No
PrOVISIONS OF SUCH TULET 1o s - 0O X

See Appendix, Column 5, for state response.

)

The undersigned issuer hereby undertakes to fumn ish to any state administrator of any slate in which this notice is filed anotice an Form
D {17 CFR 239.500) at such times a5 requiresd by state law.

3. The undersigned issuer hereby undertakes to furnish 1o the state adminisiratars, upon writlen request, information furnished by the
issuer Lo offerees.

4. The undersigned issuer represents that the issuer is familiar with the cunditions that must be satisfied 1o be entitled o the Uniform
limited Offering Exemption {UULOE} of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemptian has the burden of establishing that these canditions have been satisfied.

Theissuer hasread this notification and knows the contents to be trueand has duly caused this noticeto be signed on its behalf by the undersigrsd
duly authorized person.

Tssuer ( Print or Type) Signaturg g Date

Texas Energy Holdings, Inc. March 6, 2009

Name (Print ar Type} Title {Print or
Richard Hartnett Director
Insiruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every nolice on Farm
D must he 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

b

Intend to sell
to non-accredited
mvestors in State

{Part B-Ttem 1)

-
2

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

Tvpe of mvestor and
amount purchased i State
{Part C-frem 2)

5
Disquatification
under State ULOE
(if ves,_ attach
explanation of
waiver granted)
{Part E-ltem 1}

State

Yes No

Units of
Working
interest

Number of |

Accredited
Investors

- Amount

Number of
Non-Accredited
Investors

Amount

Yes Mo

AL

$11,000,000

$100,000

$11,000,000

60

$2,705,000

$11,000,000

. $150,000

$11,000,000

$50,000

$11,000,000

$50,000

KY |

LA |

ME

MD |

MA

$11,000,000

$50,000

MI

$11,000,000

$325,000

MN

MS

Tofe




APPENDIX

1 2 3 4 5
Disqualification
Tyvpe of security under State ULOE
Intend to sell and aggregate (if ves, attach
1o non-accredited offermg price Twvpe of mvestor and explanation of
investors in State offered i state amount purchased in State waiver granted)
(Part B-Item 1) {Part C-frem 1} (Part C-ltem 2) (Part E-Itam 1)
) Number of Number of
Units of Accredited | Non-Accredited
State]  Yes No Working Investors Amount Investors Amount Yes No
Interest
MO X $11,000,000 1 $100,000 X
MT
NE X $11,000,000 1 $100,000 X
N\.‘
NH
NI
X $11,000,000 4 $400,000 X
NM
NY X $11,000,000 2 $200,000 X
NC X $11,000,000 1 $100,000 | X
ND
OH X $11,000,000 3 $150,000 X
OK
OR X $11,000,000 1 $100,000 X
PA
RI
SC
SDh X $11,000,000 1 $70,000 X
™
X X $11,000,000 3 $135,000 X
ut X $11,000,000 1 $50,000 X
VT
VA
Wa
WV
Wi
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AFPENDIX
1 2 3 3
Disquatification
Twpe of security under State LOE
Intend to sell and aggregate {if ves, attach
to non-accredited offermg price Twpe of mvestor and explanation of
investars m State offered i state amount purchased in State. waiver granted)
(Part B-Item 1} {Part C-Item 1} {Part C-Jtem 2) {Part E-ltem 1)
Number of ~ Number of b
Units of Accredited Non-Accredited ‘
State; Yes No Working Investors Amount Investors Amount Yes | No
Interest
WY
PR
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