r

| 13772071/

FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 35 0076
Wishingren, D.C. 20549 Expres: [April 30 2008
Estimated average burden
FORM D hoursperrespornse. .. ... 16.00
NOTICE OF SALE OF SECURITIES m:EC USE ONLY&M
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR OATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offering ¢ [ check if this is an amendment and pame hs chonged, and indicac change.)
Walser-McNeese #1 Re-entry Drilling Program
Filing Under (Cbeck box(es) thatapplyr.  [[] Rule 504 [] Rule 505 [ Rule 306 [7] Section 4(6) ULOE

Tope o Fiing: (8] New il (] Amender AREEE——

e — ]

Name of Issuer  { Dchwk if thin is an amendment and name has changed, and indicate change.)

0744
Titus Energy, LLC 04
Address of Exceutive Offices {(NwEnber ond Street, City, State, Zip Code) Telephone Nunber {Including Anen Code)
13649 Montfort Drive, Suite 200, Dallas, TX 75240 972-732-6510 /\
Address of Principal Business Opemtions (Number and Street, City, State, Zip Codke) Telophone Number (lncludmg Arca Code)
{ifdiffierent from Executive Offices) ‘Q?\
. —\, "s—r i1 <'-",.

Bricf Description of Business . K
Drill one oil and gas welt in Cooke County, Texas Sl 27 >
Type of Business Ovgnnization .

[ comeoration [J timited parmership, aiready formed D other ¢piease specify): ';

[0 business trust ] limited partners hip, to be formed Limited Liability Company PES ib@ﬁ CESSE.

Month Year
Actusl or Estimated Date of Incorporstion o« Crganization: [U]] [915] KAcwd [ Estimetad \/AUG 03 2007
Jurisdiction of Incorporation or Organization: (Enter two-lettar U.S. Postal Service ahbreviation for Stae:
CN for Camada; FN for other foreign juristiction) [ AJTHOMSON

GENERAL INSTRUCTIONS )HNANCIAL
Federal:

Who Must Fife: All issuars making an offering of scouritics in reliance on an exemption under Reguiation DorSection4(6), 17 CFR 230501 eteeq. o 15 US.C.
T146).
When To File: A notice must be filed no later than 15 days after the first sale of sccuritics in the offering. A notice is deemed filed with the 1.8, Seauritics

and Exchange Commiss ion (SEC) on the cadia of the date it is received by the SEC ot the address given below or, if reccived ot that addresy after the date on
which it is due, on the date it was mailed by United Stales registered or centified mail to that address,

Where To File: 118, Scauities and Exchange Commission, 450 Fifth Street, MW, Washington, D.C, 20549,

Copies Reguired: Eive (5) copics of this notice must be fited with the SEC, one of which must be mamually signed. Any copics not mamually signed must be
plictocopies of the manually signed copy or bear typed or printed signatures.
Inforpation Required: A new filing must contain dl information requested. Amendments need only report the name of the issucr and offering, any changes

thereto, the intbrmation rogquested in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need
pot be filed with the SEC.

Filing Fee: Thae is no fedaal filing fee.,

State:

Thisnotice shall be used to indicse reliance on the Uniform Limited Offering Exemption (ULOE) fur szles of seaurities in those states that have adopted
ULOE and that have adopted this fomm, [ssuers relying on ULOE must file a separatd notice with the Securities Administratar in each staie where sales
are to be, or hove been made. 11 1 stite reguires the payment of a fee as a precondition to the claim for the exemption, a fee in the yroper amount shall
accompany this forn. This notioe shall be filed in the appropriate stres in secordance with state law. The Appendix to the notice cnstitutes a pant of
this notice and must be completed.

ATTENTION
Failure to file notice in the agpropriate states will not resull in a loss of the federal exemption. Coaversely, failure to file the
appropriate lederat notice will not result in 2 loss of an availzble state exemption untess such exemption is predictated on the
filing of 2 tederat notice.

Porsons who reapond to the coilection of information contained in this torm are not
SEC 1972 (8-02) roquired to respond uniess the torm displays & currently valid OM8 control number. lof 9
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A, BASICIDENTIFICATION DATA

2. Enter the infosmation requested for the (mlowing:

Ld

Erch promoter of the issoer, if the issuer has been orpanized within the past five years,

Each bencficial owner huving the power to vote or dispose, of direct the vote or disposition of, | 0% or more of o clnss of cquity securities of the issuer.
Each exccutive officer and directer of corporate issucrs and of carpornte peacral and managing partners of patnership issuess; and

Etch generd and managing panner of pannership issuers.

Check Box(cs) that Apply:  [K] Promoter  [¥] Beneficinl Owna  [{] Exccutive Officar (] Dircctar O Geem! aadior

Managing Partner

Fuli Name (Last came first, if individual)
W. Gary Stapleton

Business of Residence Address  (Number and Strect, City, State, Zip Codc)
13549 Montfort Drive, Suite 200, Dallas, TX 75240

Check Box(es) that Apply: (X)) Promoter  [R] Beoeficiol Qwne [R] Fxceutive Officd [} Director [} Genernl andfor

Mangging Partner

Fuall Name (Last name first, if individunal)
Stapleton, Laura L.

Buminess or Residaice Address  (Number snd Steeeq, City, State, Zip Code)
13649 Montfort Drive, Suite 200, Dallas, TX

Check Box(cs) that Appty: [ Promoter  [[] Beneficiol Ownar  [§] FExeoutive Office  [] Director [ Genem! andior

Managging Partner

Full Name (Last namc first, if individual)

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

13649 Montfort Drive, Suite 200, Dallas, TX

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [] Encentive Offics [7] Director [} Geneml andor

Managing Parina

Fud] Name (Last name first, if individoal)

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

Check Box{es) that Apply: [} Promoter  [[] Beneficial Quna  [] Exceutive Officr [7] Directes [J Geneml andlor

Mangging Patnor

Full Name {Last name first, if indi vidual)

Business of Residence Address  (Number and Street, City, State, Zip Codr)

Check Box(cs) that Apply: [J Premoter  [] Bencficial Qwner |:| Exceutive Officer D Director [ Geera! andfor

Managing Potna

Fail Name (Last nome first, if indi vidual)

Busincss of Residenee Address  (Nuember and Street, City, State, Zip Code)

Check Boxdes) that Apply:  [] Promoter [ Beocficin) Owner  [] Exeoutive Offics [} Director O Genem! andfor

Mangging Pothay

Full Name {Last name first, if individual)

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

(Ufse blank sheet, or copy and usc sdditional copies of this sheet, a4 necessary)
20f9



| B, INFORMATION ABOUT OFFERING

Y Yes No
. Has the issuer sold, or does the issuer intend Lo sell, to non-accredited investors in this offering? .oiveiineniee. X O

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o $__20,800
Yes No
Does the offering permit joint ownership of a single unit? .. i era e anetenes sttt a rn e b s poneaessmenrassmmansseasesess ] O

4, Enter the information requested for cach person who has been or will be pmd or given, dutaly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of o broker or dealer registered with the SEC and/or with a stite
orsiates, 1ist the name of e broker or dealer. Ifmone than five {5) persons to be listed are assaciated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first. if individual)
Titus Financial, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
13649 Montfort Drive, Suite 200, Dallas, TX 75240

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or lntends to Solicit Purchasers

(Check “All States™ or chack individuzal States) ... merersermetversmarsenemrnsemensinmesessemeenemers L] A1 Sta1£8
DE] [BC1 (HH]
ME] [ (M1] [MN] >
[MT) [NH] ). [OK] (Bx)
RO N ] fm B B & ] W] [ER]

Full Name {Last name First, if individual)

Business or Residence Addrers (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

' Staies in Which Person Listed Has Solicited or Intends to Sulicit Purchasers

{Check “Ali States” or chack individual SLALERY .o cma s e s s amases e mas s s s s mm bt st ss O Al States
[AK] [€A] b [F Hg OB
0L] MD] [(MA [M] MN] [MS] [MO
[NE] (RH] M) [GH] [0K] [or] [pAl
X1 @@ FA v I B [EJ

Full Name (Last name first, if individual)

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

Name of Associated Broker or Dealer

Stites in Which Person Listed Has Solicited or Entendas to Solicit Purchasers
{Check “All States™ or chevk Individunl SIBIES) covnr oo ser e e e i sb s st ema s s s r s s [ All States
[DC] GaA] [H1]
o] ON] XS] 1513 ]  MN  [MS]
[MT] (NH] (NI M) (8D] (OH] [(PA]
(TN] WAl [WV] 1] WY [PR]

(Use blunk sheet, or copy and use edditional copies of this sheet, as necessay )
Jof9



€. CFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

]

I.  Enter theaggregute ofiering price of sccuritics included in this effering and the toul ameunt already
sobd. Enter “07 if the answer is“none™ or “2ero.” 1 the transection is an exchange offering, check
this box [ ] znd indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggrepale Amount Already
Type of Seturity Offering Price Sold
DB v ceeeses esmeeeaseese e reeeese e RS R AR RS i 4 ST 058 5 0 $ 0
UL v ettt s e e R AR e P AR S e b4 iR SRt T e $ 0 5 0
[ Commen [ Prefemed
Convertible Securities {ICUdING WRTAEY..c..occeevemecresmssrcrmecrisamesermmcrmssimsseestmistsessmessssmansses $ 0 4 0
Partnership Interests s 0
Other (Specify Units of Working Interegt i — 0 $___ 145,600
TOMD vt e cmasscasinsrsssmas i semssessemsns s samrtes smaen merremosarsemesernem sresem sirmasssswassresmennees 5 ___B02,000 §__ 145600
Answer afso in Appendix, Column 3, if filing under ULOE.
2. Enter the number of aceredited and non-aceredited investors who have purchased securities in this
offering and the agpregate dollar amounts of their purchases. For offeringt under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar smount of their
purchases on the total lines. Enter “07 if anawer is “none™ or “zero.”
Aggregate
Numier Duollar Amount
Investors of Purcheses
Areredited INVESTOTS .oc.ccececomesversmssnencasascsmsemsoieces 3 $__ 145600
NON-2eCredied IIVEILOTS w....ccercee e cerecercrarmersenmnsersemassssmasrasem s semrcs 0 s 0
Towl (for filings under Rule 504 BBEF) cooimrinniniicrime et me s - $
Answer also in Appendix, Column 4, if iling under $LOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requesied foral b securities
sold by the issuer, to date, in offerings of the types indicated. in the twelve { 12) months prior 1o the
first zale of securities in this offering. Classify securities by (ype listed in Part C — Question I,
Type of Dollar Amount
Type of Offering Security Sold
RegulBtinn A (oot i e e e s e s enem b e 5
TOU o eeoee e e e i r e et sa e ren g b esaains s
4 a  Fumish o stmanent of ali expenses i eonnection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The informetion may be given os subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimpte and check the box to the [l of the estimate.
Transfer Agent’s FEes o sssm s e X 5 0
Printing and Engraving Costs - X s__ 5000
Legal FEes.....cricirrmrisecrmnssismansenimranensmanies srrern o et e ae e e e e e e X $___10000
ACCOUNITE FOLS ooieeeeremerimesm e sims e mres e m s s s e o v s b an e oma s s b s a8t st bt s ® § 5,000
EAEINOETING FEER 1ronvnvemcvomensrimessrsmeesses mesesss b seesssmsresse mssee st racsssmssesesseetsoeemt st seesss s aass 4 sam s rram 00 $ 0
Sules Commissions (specify finders’ fees SeParBlEly ) .ca i icurcsamucirmsiscem s eemassssemsrsesems e rome roesemasness - X §___108160
Other Expenses (iduuii}*)nue Diligence Fee; Add’l Org. Exp.; G&A X s 92,438
TOUM . cvvcer e eersensasseemssssusmessssamsessss e sesim 448465505555 378 R SRR 3 e e X §__ 220598
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€. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the apgregate affering price given in response 1o Part C — Question |
and tolal expenses furnished in response to Part C— Qucsuun 4.0, This difference is the "ndJuslcd gross
proceeds to the issuer” eevemitanen s ese s Lo e 4r 44 e 4£E e et et BSR4 AR SRR R TR SR e § 611,402

5. Indicate below theamount of the ndjusted gross pmceed to the issuer used nrpmposed to be used for
each of the purpases shown. If the amount for any purpose is not known, fumish an estimate end
check thehox to the befi of the estimate. The total of the payments liged must equal the adjusied gross
proceeds to the issuer set forth in response ta Purt C — Question 4.b above,

Payments to
Officers,

Directors, & Payments to

Affiliates Others
S2IArTES AN FEEK ...oomvorcviverecesrmmssnimsemssmesssarmes s e s it s s ssss s mnassscnnamecnne (] B 0 5 0
Purchase of real ESWIE ...ourunccmsirsmscrmesreemersassmarsens N} 0 X ¢ 0
Purchase, rental or leasing and instaitiion of machinery
B CQUEIPIMIENIN 1overvrmeeeemeeremees e meme e et st b s 8 SE 58 17 R84 oot e X $ 0 Xs 0
Construction or lenasing of plant buitdings nnd BCHlILES wocmriccriirsmcim s s - 0 s 0
Acquisition of other businzsses {including the value of sccurities mvolved in this
offering that may be used in exchange for the assets or securities of unother
(SSLEr PUSUANE 10 8 THETEETY wonmerereemeomrormsneermmeronsemsimas e et e AR £ Rt 5 o xS 0
Repayment OF MAEBEANESS coumvuuemrrremreeemessssmrensesmasssosm secsssmasesecmr s s eecmmsmmaeemess s massses mssssnmss xXs$ 0 XS 0
WORKING CEPIL. ..o er et ass s sem s sos s ra s s ssen s st e bt b b4 SR bbb e ek ha st ma ranen )(E) 0 s 0
Other (specify): Lease and Acquisition Costs X 5__18,500 X 0
Drilling, Testing, Completion and Equipping Costs
Well ManagementFee X s 592,902 XS 0
ORI T (o tvcvessscs st arssem s ress st wrs e s esg ooy e e s e e X5, 611402 s 0
Total Payments Listed (00Jumn 101218 88AEd) .......mrvvermerreimersesmrisrrsmeisirsmsssssmsssssmsessssmesssnmssiies X §__611.402

| D. FEDERAL SIGNATURE |

Theissuer has duly caused thisnotice to be signed by theundersigned duly authorized persen. If this notice is filed under Rule 505, the foilowing
signature constitutes an undertaking by the issuer to fumish to the 1.5, Securities end Exchange Commission, upon written request of its staff,
the information furnished by the issuer o any non-aceredited investor pursuant 1o paragraph (b)(2) of Rule 502

Issuer (Print or Type) W f
Titus Energy, LLC August 1, 2007

Name of Signer ( Print or Type) Title of Sn tor T\*pc)
W. Gary Stapleton President
ATTENTION

intentional misstatements or omisslons of fact constitute federal criminal viclations. (See 18 U.S.C. 1001))
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