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Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):
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ITEM: 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
-----------------------------------------------------
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TX Holdings, Inc. (Pink Sheets:TXHG) is pleased to announce today that the
company has entered into a Private Placement Agreement with Brill Securities,
Inc., a New York investment bank specializing in the security industry. Under
the terms of the agreement, Brill Securities will act as financial advisors for
the Company's private placement offering.

Chairman Mark Neuhaus stated, "this agreement represents a major step forward
for TX Holdings as we move forward with our strategy of acquiring leases and
purchase options on properties with proven reserves and current production. Now
that we have a team of experienced Oil & Gas investment bankers, I am confident
that TX Holdings is positioned for future growth with a well respected and
experienced firm".

ITEM: 9.01 FINANCIAL STATEMENTS AND EXHIBITS
--------------------------------------------

EXHIBIT 99.1   PRESS RELEASE DATED MAY 11, 2006

                                   SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

DATED:  MAY 11, 2006

                              BY: /S/ MARK NEUHAUS
                                  ------------------------------------
                                  MARK NEUHAUS, CHAIRMAN AND PRESIDENT
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