
Name ofofkring cbeck if this is an atnendinait and name han changal and indicate change

Texas Energy Holdings Inc Verus Properties

Filing Under Check bozies that apply Rule 504 Ride 505 Rule 506 Section 46 ULOE

Tc of Filing New Filing Amendmete

KASIC lDEN1lHCAT1O DATA

.Entertbe inknnatton requested about the iamor

Name of Issuer if this is an amendineat and name has changed and indicate change

Texas Energy Holdings Inc

Addaess of Execative Offices Nianber and Street City State Zip Code Telephone Nianber Including Area Code

3320 Oak Grove Avenue Suite 100 Dallas TX 75204 214-231-4000

MdiessofPrincipal Business Opemtions Nwnberand Sweet City State Zip Code Telephone Nwnber Including Area Code

ifdifrcd from Executive Offices

BiidDescnption of Business ___________________

Energy Investments

Type of Business ganization

cotporation limited partnership already formed otht please specify

business tnist limited paitnership to be
joint venture

09038128
Moatli Yea

Actual or Estimated Date of Incorporation or ganiziout 101 31 XActud Estimated

Jixisdiction of Incorporation or ganhzati Enter tau-lettn 13.5 Postd Savice abbreviation tnr State

CN for Canada FN for othn foreign jurisdiction

GENERAL INSTRUCTIONS

Federal

Who AanFile All issunsmakingan ofring of secilitiec in reliance onan esomption wider Regidation DorSection46 17 CFRZ3O.501 etseq cr15 U.S.C

776
Wheg To File notice must be filed no later than 15 dnys afror the first sale of seciaiiies in the ofring notice is deemed filed with the U.S Seosrities

and Exchange Commission SEC on the eailia of the date it is received by the SEC at the address gival below or if received at that adess after the date on

which it is due on the date it was mailed by United States registered or cciii fled mail to that address

Wbre To File U.S Secwities and Exchange Commission 450 Fifth Street N.W Washington D.C 20549

CqiIesRequbvd Fiveifi copiesofthis noticemusthe filed withtheSEC oneofwhich mustbe manuallysigned Anycopiesnotmanuallysigned mustbe

photocopies of the manually signed copy or bear t3ped at printed signatures

Information Reqwred new filing must contain dl information requested Amendmeugs need only report the name of the issuer and offering any changes

therdo the intnnnation requested in PaztC and any material changes fmmthe inthmtaticin previouslysupplied in Pats and Past and the Appendix need

not be filed with the SEC

Filing Fee These is no kdaal filing fee

State

Tha notice shall be used to indicate melimceon the Uniinin Limited OffeithgExanption ULOE for sales of sccauities in those states that have adopted

ULOE and that haveadapted this fonn Issuers relying on ULOE must file separate notice with the Securities Adninimatat in each state tiiere sales

are to be or have been made If state tequires the payment of fee as precondition to the claim the e%etqstion fee in the p-oper atnciwlt shall

accompany this fosm This notice shall be filed in the apptopt-iate slates in acccrdance tith state law TheAppesidix tothenotice atnstitutes past of

this notice andmust beccinpieled

A1TENTIOII

Failire to tile notice in the appropriale stales wiU not resul in loss ol the lederal exeinphoa Conversely lailere te Ills the

appropriale lederal notice wi not resell in loss ol an available ste exemptIon unless sih emptiou is prediclated on the

tiling ol lederal notice

Persons wluo respond to the collection of information contained in this form ate not

required to respond unless the form displays currently valid 0MB control number

FORM

SEC M4Ma
Sectkr

lIAR 7ZUU

lNJTED STATES

SECL1UTWS AND EXCHANGE COMMISSION

Washington DC 20M9

FORM

3rlL$ri
0MB APPROVAL

0ft Pter 32O76
Expies 1Apr11 30.2008
Eabrned average burden

hcursperresporae 16.00

ShIngf NOTICE OF SALE OF SECURITIES
1O PURSUANT TO REGULATION

SECTION 46 AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

SEC USE ONLY

SD.I

DAlE tIED

SEC 1972 6-02 of9



Executive Officer Director General anthr

Managing Partner

Executive Officer General andor

Managing Partner

Executive Officer General andvr

Maming Partner

BASIC IDENILFICATION DATA

Enter the information requested for the followin

Each promoter of the issuer lithe issuer has been organized ti thin the past five years

Each beneficial owner having the piwer to vote or dispose or direct the vote ordispotition of ormore of class ofequity scewities of the issuer

Each executive officer and director of
oniprirate issuers and of corprate general and managing partners of partnership issuers and

Each general and managing pailner ofpaflnership issuers

Cheek Boxesl thai App4 omo Beneficial Owner Executive Officer IX General andor

Managing Partner

Full Name Last name first if individual

Willis Phillip

Business or Residence Address INunther and Street City State Zip Code

3320 Oak Grove Avenue Suiote 100 Daflas TX 75204

Check Boxes that Apply Promoter Beneficial

Full Name Last manic first if indiiodual

Ladymon Casey

Business or Residence Address Number and Street City State Zip Code

3320 Oak Grove Avenue SuitelOO Dallas TX 75204

Check Boxesl that Apply Promoter Beneficial

Full Name Last name first if individual

Business or Residence Address Nunther and Street City Slate Zip Code

Check Boxiesi thai Apply Promoter Beneficial Owner

Full Name Last name first if mdi vidual

Business or Residence Addicts Number and Street City Stale Zip Code

Check Boxes that Apply Promoter Beneficial

Full Name Last name first if individuali

Business or Residence Address Number and Street City State Zip Code

Check Boxcs that Applv Promoter Beneficial

Full Name Last name first if individual

Business or Residence Addicts Number and Street City State Zip Cede

Check Boxes that Apply Promoter Beneficial Executive Otlicer Director General andior

Managing Partner

Full NanteLtst name first if individual

Business or Residence Address Number and Street City State Zip Code

Lc blank sheet or copy and use additional copies ofthis sheet as necessary
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Executive Officer Director General antior

Managing Partner

Executive Officer Director General andIor

Managing Partner



OFFERING PRICE NVMBER OP IN ESE0RS EXPENSES AND USE OF PROCEEDS

Enter thea reitate otTeringprice uf ecuritie included in this offerin md the total aniuunt already

chi EnterCP if the we ur2ertL If the franactitm ian exchange offeriii check

this box and indicate in the ctilumn beltw the ainuunl ofthe curitie offered fur exchange and

already exchanged

Aggreuate Aimiiunt Already

T..pe of Security Offering Price Sold

Debt.. ......_......_......_

Equity

Coimnon

Convertible Securitie nctudingwairan1

PanerhpIntereL.. _......_

Other Spec Units of Working lnteret 4835000

Ttital 11000000 4835000

Answer aLso in Appendix Column if filinu under ULOE

Enter the number of accredited and non-accredited invettir who have purchased ecuritie in this

offering and the augregate dollaramuuntt tf their pui-chates For otTermnt under Ru1e504 indicate

the number of peron wh have purchaed ecuritiei and the aggregate dollar amount of their

puchaxe on the total line Enter if amiwer none or

Aiate
Number Dollar Amount

Invettr of Purchate

Accredited ntetori 60 4835000

Non-accredited 1nvetor _.

To1altforfiling under Rule 504 onlyt ___________ S___________

Amwer aLso iii Appendix Column iffiling under UWE
lfthi.s filingi firanofferingunderRule504ur505 enterihe informatioiirequetedforadI ecuritie

oId by the iuer to date in otTering of the type indicated in the twelve months prior to the

ftrst ale ofecurities in this utTering Claify ecuritie by type tkted in Part QueMion

Type of Dollar Amount

Type of Offering Security Sold

Ru1e505 __________ $__________

Regulation ____________ $____________

Ru1e504 ___________ S___________

Total ________ S________
Furniih tatenient of all expene in connection with the iinance and dklribution of the

eeuritie in thii offering Exclude amounts relating solely to organi.ation expene of the insurer

The information may he given uhject to future contingencies. If the amount of an expenditure

not known fumi.h an estimate and check the box to the lef1ofthetimate

Transfer Agenti Fee.s

Printing and Engraving Cost .. 32500

Legal Fees 35000

AccjuntingFee

Engineering Fee

Sales Commixsion specify finder fees separately

Other Expene identifyIMa1l Filing fees 30000

Total
..

97500
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OFFERING PRICFNVMBER OF JNVESFORS ENSES AND LE OF PROCEEDS

Enter the diftrence between the aregate offering luice tien in repiie to P.ui Question

and tetal eene fwiiihed in repone to Part Quetkni This difference it the adjusted gru

pniceedt to the ittu .....
10902500

Indicate below theamoimt uf the adjutted grot proceed to the ittuer uted orpropued to be used for

each of the purproct thown If the aniount tin- any purpose it not known fornith an etthiate and

check thebox to the left ofthee.ttiinate The total ofthepaynientt litted muttequal the adjinted gratt

pruceed to the ittuer tet forth in retpomie to Part Quettirni 4.b aboe

Paymenit to

Ofticert

Directort Paymentt to

Affilialet Othert

Salariet and feet 67500 1100000

Purchateofrealetlate ...

Purchue rental or leasing and iiitaliation of machind

and equipment ..

Conttruction orleating of phmt huildintrt and facilitiet

Acquitition ofother hu nettet including the aIue of tecuritiet ixnohed in thit

offering that may he uted in exchange for the attelt or tecuritiet of another

ittuer purtuant to merger

Repayment of indehtednett

Workingcapital

Other tpeci fj Acquisition of Producing Properties and Oil Gas Leasehold interests 7300000

Development Costs

Acquisition Fee Option to Purchase Subsequent Properties 82500 2352500

Column TotaLt ..
150000 10752500

Total Paymenit Litied column totalt added IS 10902500

FThERAL SIGNATURE

The ittuerhat duly cauted thitnutice tob tigned by theundercigned duly authorLred peI-con ifthic notice it tiled underRute505 the following

tinature conttitutec an undertakinahy the ictuer to furnih to the U.S Securitieiand Exchanie Commition upon written requetI of itt ctafE

the information furiiiched by the Lccuer to any ntm-accredited irnettorpurtuantto paragraphb2ofRule 502

IcuerPrmt or Type Sig ur Date

Texas Energy Holdings Inc March 2009

Name of Siiner Print or Ttpe Title of Sign Print or Type

Richard Hartnett Director

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations See 18 U.S.C 1001

of



SrATE SKNATURE

Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
Yes No

proiskuis otsuch rule -. IX

See Appendix Column for state response

The undersiu.ned issuer hereby undertakes to furnish to any staleadniin isiratorofany Stalein which this notice is filed anotice on Form

D417 CFR 239.500 at such times as required by state law

The underiuned issuer hereby undertakes to furnish to the slate adniinistrators upon written request information fimished by the

issuer to offereei

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 iJLOE of the slate in which this notice is filed and understaiids that the issuer claiming the asailability

of this exemption has the burden ofestalilishing that these conditions hae been satisfied

Thejssuerhasread this notification and knows the contents to betrucand has duly caused this noticetu be signed on its behalfby the undersigned

duly authorized person

lssuerPrint or Type Signatur
Date

Texas Energy Holdings Inc
March 2009

Name PrintorTypeI Title Print or

Richard Hartnett Director

Thstructioi

Print the name and title of the signing representative
under his signature for the state portion cifthis form One copy ofevery noticC on Form

must be manually signed Any copies not manually signed must he photocopies of the manually signed copy or bear typed or printed

sienatures
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APPENDiX

Dsqua1ifbcation

Type of security under State tJLOE

bitend to sell and aggregate if yes attach

to nonaccredited offering price Tpe of investor and expanation of

investors in State offered in state amount pwchased in State waiver granted

Part BIteni Part C4tem Part C3tem PartE4tem

Numberof Nuniberof

Units of
Accredited Non-Accredited

State Yes No Working investors Amount Yes No

AL

AK

AZ
$11000000 $ioo000

AR

CA
$11000000 60 $2705000

Co
$11000000 $150000

CT
$11000000 $50000

DE

DC

FL

GA

ED

$11000000 $50000

IA

KS

KY

LA

ME

MD

MA $11000000 $50000

MI
$11000000 $325000

MN

MS

7f



APPENDIX

Dhquthfication

Type of security under State ULOE

Intend to sell and aggregate if yes attach

to nonaccredited offering pice Type of investor and explanation of

investors in State offered in state amount purchased in State waiver granted

Part B4tern Part C4tem Pan C4tern Part E4tern

Number of Number of

Units of Accredited Non-Accredited

State Yes No Working jnvtoi Amount investors Amount Yes No
Interest

$11000000 $100000

MT

$11000000 $100000

NV-___________
NJ

$11000000 $400000__________________
$11000000 $20000

NC
$11000000 $100000

ND

$11000000 $150000

OK

OR $11000000 $100000

PA

RI

SC

$11000000 $70000

TN

TX $11000000 $135000

$11000000 $50000

VTt

VA

WA

WV

WI

8o19



Disqualification

Type of security under State IJLOE

Intend to sell and aggregate if yes attach

to nomaccredited offering price Type of investor and explanation of

investors in State offered in stale amount purchased in State waiver granted

Part kern Part C4tern Pan C-Item Part E-ltern

Number of Number of

Units of Accredited Non-Accredited

State Yes Na Working InvStolS Amount Lnvetors Amount Yes No
Interest

WY

PR
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