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FORM D UNITED STATES OMB APPROVAL
- ;m SECURITHES AND EXCHANGE COMMISSION OMB Number: 3235.0078
Washiagion, D.C. 30543 Expres: [April 30,2008
Egimated average burden
_ FORM D hoursperfesponse... ... 16.00
NOTICE OF SALE OF SECURITIES — :EC USE ONLYM’
SECTION 4(6), AND/OR - CATE REGENED
08022081 UNIFORM LIMITED OFFERING EXEMPTION I I

Name of Offering ([ ] check if this is an amerdment and nome hes changed, and indicac change.)

Taylor-Williams #1 Drilling Program . SE6

Filing Under (Check bax(es) that applyy: [ ] Rule 504 [] Rude 505 [X] Rule 506 [ Scction 4(6) [K] ULOE Wi E

Type of Filing:  [X] NewFiling ] Amendment Bection

A. BASIC IDENTIFICATION DATA 'JE\N U TTZ10H

1.  Enterthe information requesied chout the issucr

Name of ssuer  ([Jcheck ifthis is on amendment and name has chmged, ond indicate change.) W@hlﬁgtﬁn. bpC

Titus Energy, LLC ~ 102

Address of Exceutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code}

13649 Montfort Drive, Suite 200, Datlas, TX 75240 972-732-6510 _ _ e

Address of Principal Business Opemtions (Number and Street, City, State, 7ip Code) Telephons Number (pcluding Area Code)

{if differem from Fxecutive Offices) Pﬁ&CESSED

Brief Description of Business } FEB 0 5 Zm

Drill one oil and gas well in Cooke County, Texas : 'runMs
Type of Business Organization éi e
[} comporation [[] timited partnership, already formed other (please speeify): NANC'A'.
] business trust [0 timitcd partnership, o be formed Limited Liability Company
Month Yemr

Actual or Estimated Date of Incorporation or (rganizstion: [f] [BI5] XActud [ Estimeted
Jurisdiction of Incorporation or Organization: (Enter two-detiar ULS. Postd Servioe abbeevintion for Stae:

CN for Conada; FN for other foreign jurisdiction) X
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issacts making an offering of securities in reliance onan exempion under Regulation DorSection4(6), 17 CFR 230.501 ctscq. or 15 ULS.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of scouritics in the oftering. A nofice is decmed fifed with the U.S. Scouritics
ond Exchange Commission (SEC) on the carliar of the date it is received by the SEC at the address given below or, if merived at that address after the date on
which it is dix, on the date it was moiled by United Siates registerad or centified mail to that address.

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

Coples Required: Five (5] copics of this notice must be filed with the SEC, one of which must be manually signed. Aoy copics aot manually signed must be
phatocopics of the manumily signad copy or hear typed or printed signatures.

Iaformation Required: A new filing must contain =l information requested. Amendments aeed only report the name of the issuer and offering, any changes
thereta, the infonnat ion requested in Part €, and any material changes from the information previews!y supplicd in Parts A and B. Pant F and the Appendix need
not be filed with the SEC.

Fiting Fee: Thoe is no fedaa! filing fee

State:

Thisnotice shall be used to indjcate teliance on the Uniform Limited Offtring Exemption {ULOE) for sales of securities in those states thy have adopled
ULOE and that have adopted this form. 1ssuers relying on ULOE must fite a separete notice with the Securities Adminisirater in each state where sales
are to be, or have been made. If o state requires the payment of a fee as a precondition to the claim for the exemplion, a fee in the proper amount shall
eocompany this formn. This notice shall be filed in the approprinte swtes in accordance with siate law. The Appendix to the notice constitutes a pan of
this notice and must be campleted.,

ATTENTION
Failure to file notice in the appropriate states will not result in a foss of the federal exemption. Canversely, failure to tile the
appropriate tederal nolice will not resuit in a loss of an available state exemption untess scch exemption is predictated con the
tiling of a federal aotice.

Persons who raspond to the collesction ot information contained In this form ate not
SEC 1972 (6-02) raguired to respond untess the farm displays a currenlly valid OMB controi number. {of 9



‘l * A. BASIC IDENTIFICATION DATA
2 FEnter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years:

s  Each beneficial owner having the power to vote or dispose, or direct the vote ordisposition of, 10% ormore of a cluss ofequity securities of the issuer,
*  Ench exccutive officer and directar of corporate issucrs and of corporate general and managing partners of partnership issuers; and

s FEach general and mansging pastner of patneship issuemn.

Check Box(cs) that Apply: [} Promoter [} Beocficial Owner [§] Executive Offieer ) Dirsctor [ General andior
Mannging Petner

Full Name (Last name first, if individual)

W. Gary Stapleton

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

Check Box(es) thot Apply:  [K] Promoter  [K] Bencficiol Ownea  [R] Excoutive Officer  [X] Director  [] Genem! andior
Mannging Partner

Full Name (Last name first, if’ indi vidua!)

Stapleton, Laura L.

Businesy or Residence Address  (Number and Street, City, Siate, Zip Codc)
13649 Montfort Drive, Suite 200, Dallas, TX

Cheek Box(es) that Apply:  [] Promoter  [] Bemsficial Owno [§] Exeautive Offica [ Director [] Geneml andior
Mannging Partner

Full Name {Last name first, if individual}

Starr, Lee A
Business of Residence Address  (Number and Street, City, State, Zip Code)
136498 Montfort Drive, Suite 200, Dallas, TX

Check Box{es) that Apply:  {T] Premoter  [] Bemcficial Qwna {] Exceutive Officr  [] Director [0 Geeml andfor
Managing Partner

Fudl Name (Last name first, if individial)

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

Check Boxfes) that Apply:  [] Promoter  [] Beneficial Owner  [] FExcoutive Offie [] Director [} Geneml andfor
Mannging Patna

Full Name {Last name (irst, if individuzl)

Busifess of Residenee Address  {(Number and Street, City, State, Zip Code)

Check Box(cs) that Apply:  [] Promoter  [[] Bencficial Gwng [[] Executive Offica [ Director [0 Geneml andfor
Manmging Partner

Foll Name (Last name first, if individual)

Boeiness of Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply:  [] Promoter  [[] Beacficial Qwna ] Fxcoutive Officr {7} Director [0 Geneml andior
Mangging Partner

Full Name (Last paoe first, if indi vidaal)

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

{Use blank sheet, of copy and mse additional copies of this sheet, as necessary)
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* B. INFORMATION ABOUT OFFERING

I. Has the issucr sold, or does the issuer intend o seli. to non-accredited investors in this offering?..v.eccvinnicinrenes
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any iIndivIdU? oo e

Does the offering permit joint ownership of asingle Unit? et seramenes

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
if'a person to be listed is an associated person oragent of a brokeror deslerregistered with the SEC and/or with a sime
orstates, ligt the name of the broker or deater. [fmore than five {5) persons to be listed are associated persons ofsuch
it broker or dealer, you may set forth the information [or that broker or dealer only.

Yes No
X O
$_ 18,750

Yes No
O

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

Mame of Asseciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

{Check “All Staies™ or check individual States) ..o eereremeraans - - [ Ali States
A @ ox] B X B [HI
(N1 ME] he e [MA] [MI] [MN] [M5]
[Ril (SD] [TH] N B M &V il WY [BR]

Full Name {Last name first, if individual)

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

Nume of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
({Check *All States™ or check individual States) ..o vt arate s aTa AT £ T AT L ar ma re T eer e n e ae s abe T e povans [0 AD States
[AR] [AZ) €Al Fd €Al il 051
] MD] Ml BN Ms [©MO)
[nE] [BH1 [NT) [NY] (ol [onl [ox] [orl [eAl
[R1] [N] [{iT] V4] Wil Y] ([PR]

Full Name {Lagt name fost, if individual)

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

Name of Associated Broker or Dealer

Sinies in Which Person Listed Has Sohcited or Intends to Solicit Purchasers
{Check “All States™ or cheek individual SEates) .o rersesmreraratoss anntene e samenes [ All States
) [Fn €A [EY
o] X5 [ME] EX| M5] [MO]
M7 [RE] (81} D] OBr] [PA]
@0 Ut FA W M 9 [FE

X
{Use blunk sheet, or copy and use additiona] copies of this sheet, as necessary )
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. €. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

o

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the snswer is“none” or “zero.” If the transaction i5 an exchange offering, check
this box ] mnd indicate in the columns below the ampunts of the securities offered for exchange and
already exchanged.

Aggrepate Amourd Already
Type of Security Offering Price Sold
DB _..o.o_..oooe e sevssesssvemassssamasss easenre s sess s amse s s L i 8 AR SRR 15 iSRS $ 0 s o
BQUILY oot ssssn s mens i men s s rrer e mmereae e bR b b n s et st s manaes s 0 s 0
s 0
s 0
5 37,500
TOW it oo s - cetemrirastm e ts et o st v re e e enne §__ 600,000 $_ 37,500
Answer alsu in Appendix, Colurn 3, if filing under ULOE.
Enter the fiumber of accredited and nen-gecredilod investors who have purchased securities in this
offering and the aggrepute doilar amounts of their purchases. For offerings under Rute 504, indicate
the number of persons who have purchased securilies and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer it “none” or “nre.”
Apgregate
Number Dellar Amount
Investors of Purchases
ACCTEdited INVESIOTS .....mvucremsrismrsnasmemssssmssesssmesenssmeseesemessaes - g 5 0
Non-accredited Investors . oee.. 1 §__ 37,500
Total { for filings under Rule 504 unly) §
Answer also in Appendix, Column 4. if filing under ULOE.
ifthis hling is for an offering under Rule 304 ur 503, enter the information requested for ofl securities
sold by the issuer, (o date, in offerings of the types indicated, in the twelve (12) months prior o the
first szle of securities in this offering. Classify securities by type listed in Pant € — Question 1.
Typeof Dollzr Amount
Type of Offering Security Sold
#.  Fumish a statement of ail expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to arganization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not knewn, fumish an estimate and check the box te the lefl of the cslimate,
THRREAT ABEOETS FOOE oo et st s e s rem s smeb s ssssemins asebs s as oA e AT are e X s 0
Printing and Engraving CostS .ottt sc s men s st e e e 0 S___ 5000
LA FOOE .ottt syt be bt as s s bt e et s an 4 RS SRS E A £ SRR RO R RS et ey s shats X §__10000
ACCOUNTIIE FOES ittt smns s s s s eas s ae 3 sesn e ses s e bR s bbb b s m $ 5,000
EAURINGETING FOOS oo ermeoeseemeceesmeeeesemesss e se44sms S bsss 185555405450 03 e 4 55 11 ) 0
Sales Commissions (Specify finders’ Fees SEParaely) oo imcrrimre et smesasemsirsss msrsermrreseemrormsemerenss - X §___78000
Other Expenses (identify)Due Diligence Feo; Add'l Org. Exp.; G&A. @ §___69378
TR . oveeer e erene e imomess e 888 ARS8 851 AR b R X §__167,376
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¥ ., OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

t.  Enter the difference between the apgregate offering price given inresponse 1o Pan C - Question |
and ozl expenses mmzshcd in respanse to Part € Questmn 4_a, This difference is the “il{]_}llﬂad gros
pmcoeds to the issuer” eeerateea s sare oAt At et e eea 4 4580 R LA AR R AT i nrena b eSS § 432,624

5. Indicate helow theamount of thead]uﬂed gross pmcwd to the issuer used urpmmsed 1o be used for
each of the purposes shown. Ifthe amount for any purpose is not known, furnish an estimate and
check the hox 1o he left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C -~ Question 4.b above.

Payments lo
Officers,

Direciors, & Payments 1o

Affiliates Others
SALATEER B TEES . oooonvrooesrvsmesncssmesnecmensesisesss s sssssssmssensssmnrenssssescasisascrscosesesmiessssmrssssomesssessassnsrees [ & 0 s 0
PUTCHDSE O TERE ESUE 1ovvreeremaserinesis s cosmesiosmessessmasssismssssssmssessrmasesstmisssse s arsssssisseasa s sormes ms 0 Xl s 0
Purchase, rental or lepsing and instaflation of machinery
I SYUIPITIENE o rcececcrneomecssssmnssssrass oo 2s e sassemssas e b 4 681508 408 .3 o Bs
Construction ur leasing of plant buildings and FaciBEs .ovmmrivsimmneminss e [K] 8 0 5
Acquisition of olher businesses {including the value of sseurities invelved m this
offering that may be used in exchange for the assets or securities of annther
TSSUCY PUFSUBI 10 B IMETREL} 1.ecoresremreeeemrenesmeoreesweressemssre meres s meess 10455 35 meE T e b e RRE SRR RS 85 pas 0 3 0
Repayment 0F MAEMIEANESS 1. vreomecmmessmsseremresessisserssmsssssemscrsssmassossmasossmsssesmssssomsssssmsssras moressemes. DG 9 0 XS 0
WORKEOE CAPEIBE. oo eese st ans s s et es ettt s cmsm s eas s sk bt s spsrmasssnensceorenrs [ 9 0 Xis 0
Other (specify): Lease and Acquisition Costs XS 35,400 xs 0
Drilling, Testing, Completion and Equipping Costs
Well Management Fee ) 397,224 XS 0

COMIMN TOIS ccvvvvrerrresacsrnimeserswsrs s seesimsassssmesssssmsssss s ssmessssssssisssmenses [R) 9. 3921024 K] § 0

Total Payments Listed {Column 10083 BAGEA) ..v.-omerrsmorecmmerseneinsemssassamasssamererssmessssssmsssessmresoses X]§_ 432,624

D. FEDERAL SIGNATURE |

The issuer has duly caused thisnotice to be signed by theundersigned duly authorized person. [fthis notice is filed under Rule 505, the fullowing
signature eonstitutes an undertaking hy the issuer to furnish to the 1S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any nun-accredited investor pursuant to paragraph (b){2} oF Rule $02.

Titus Energy, LLC . ’ - anuary 24, 2008
Name of Signer { Print or Type} Title of § rint or Type)
W. Gay Stapleton Pregident
ZND
ATTENTION

intentional misstatements or omissions of fact constilute federal criminal viclatlons. (See t8 US.C. 1001))
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