UNITED STATES . OMB APPROVAL |
FORM D SECURITIES AND EXCHANGE COMMISSION ) OMB Number: 3035-0076
Washington, D.C. 20549 Expires:
Estimated average burden

P ™ FORM D hours per response. .. ... 16.00

' B\ NOTICE OF SALE OF SECURITIES __SECUSE ONLY _

DEC 2 1 2006 3 PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION 1 |

ON_ 1 He b

Name of Offe'ring m\gc\r/f lhlS'ls an amendment and name has changed, and indicate change.) _

g T O S OO - i

A. BASIC IDENTIFICATION DATA
-. 08085387~ |

{.  Enter thlt:: informatton requested aboul the issuer

N

: Name of [ssuer  { [ ] checek if this is an dgmendment and name has changed, and indicate change.)
EnerVest Energy Institutional Fund XI-B, L.P.

Address of Executive Offices (Number and Streel, City, State, Zip Code) Telephone Number (Including Area Code)
1001 Fannin, Suite 800, Houston, Texas 77002 i 713-659-3500
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Same as above
Brief Description of Business

Investment in upstream sector of oil and gas industry.

Type of Business Organization - . PROCESSED

corporation /] limited partnership, already formed other (please specify):
p Y
[0 business trust [0 limited partnership, (o be formed

Month Year E JAN o_m?__

Actual or Estimated Date of Incorporation or Organization: {5 [ @] m [f] Actual ] Estimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) e . THOMSON .
GENERAL INSTRUCTIONS N e
Federal:
Who Must File: Allissuers making an offering of securitics in rcllance on an exempuon under Regulanon D or Section 4(6), 17 CFR 230.501 etseq.or 15 U.S.C.
77d(6). ‘ ) .

When To File: A notice must be filed no later than 1§ days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securlties
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: FEive (5) copies of this notice must be fited with the SEC, one of which must be manually sngncd Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Informaiion Required: A new filing must centain all information requested, Amendments need only report the name of the issuer and offering, any char ges
thereto, the information requested in Part C, and any material changes from the information previously 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 uscd to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sates of sccurities in thosc states that have adoptcd
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator 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 exemption, a fee in the proper amount s!mll
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitules a part of
this notice and must be completed. '

ATTENTION ; i
Failure 1o file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resull in a loss of an available state exemption unless such exemption is predictated 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 OME control number. 1 of 9
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2. 'Enter the mformanon requesled for the followmg

s Each promotcr of the issuer, if thé issuer has been organlzed within ihe past five years;

. - Each beneﬁctal owner having thé power to vite or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the is

. Each exccuuve oft'ccr and diféctor of corporatc issuers and of corporate general and managing partncrs of partnership issuers; and

[ hach general and managmg partner of partmrshlp issuers.

Director

m General and/or

Check Box(es) that Apply (] Promoter [] Beneficial Owner [] Executive Officer [
’ Managing Partner
Full Name (Last name first, if individuoal)
EnerVest Management Partners Ltd.
Business or Residence Address. . (Number and Street, City, State, Zip Code) H
1001 Fannm Smte 800 Houston Texas 77002
e "Check;Box(es ) that Apply: [0 Promoter- [} Benefcxal Owner E] Executive Officer - [[] Director m General and/or
R LA : . . . Managing Partner
, Full Name {Last name first, if individual)
EnerVest Management GP L C -
_ Business or Residence Address (Number and Street, City, Sta:c Zip Code)
1001 Fanmn Suite 800, Houston Texas 77002 . o o .
Check Box(es) that Apply: _ D ‘Promiotér | Bcpeﬂcial Owner  [/] Executive Officer []) Director [ General and/or
| Managing Partner .
-Full Name (Last name first, if indiviciual) }
Walker, John B. S
Business or Residence Address (Number and Street, Clty, State, le Codc) ‘
= 1001 Fannin, Suite 800, Houston, Texas 77002 o o o
i " Check Box(es) that Apply: D Promoter D Beneficial Owner i7] Executive Officer []‘ D:irector {] General and/or .
’ D *‘ . Managing Partner )
! . . L. L Lo ' .
. Full Name (Last name first, if individual)
Houser Mark A, _
Busmess ar Residence Address (Number and Street, City, State, Zip Code) |
~ 1001 Fannin, Suite 800; Houston, Téxas 77002. N N ‘ ‘.
Check Box(es) that Applyf N |:| Promaoter D" Beneficial Owner 7] Executive Officer |:| Director [0 General and/for
' : Managing Partner
Full Name (Last name ﬁr'srt if in'.dividual)r
Vanderhlder James M: o
. . . ] +
' Busmcss or Rcs:dence Addrcss {Number and Street, City, Stale,l Zip Code} :
" 1001 F_an_nl.n_,‘S_unte _800_,‘I;|0ustdn, 'I_'éx'as 77002 . !
Check Box.(es-) that Apply: -+ [-] ~Promoter ... ~-Beneficial Owner- - [[] Executive Officer D4 Director [J General and/or 1
. I Managing Partner
Full Name (Last name first, if individual)
Jones, Jon Rex
Business or Residence Addfess (Number and Street, City, State, Zip Code)
1001 Fannin, Suite 800, Houston, Texas 77002 '
Check Box(es) that Apply: " [] Promoter {] Beneficial Owner [[] Executive Officer D Director [] General and/or

Managing Partner

Full Name (Last name first, if individual)

1

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

i

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

b ' : 2 0f9
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i T OTFERING
i%%w%m . B.INFORMATION'ABOUT OFFERING o

& i
‘ 1. Has the issuer sold or does the issuer intend to scll, to non-accredited investors in this offering? .....oconnns

'
]

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

" . 2 ' -'. . i ! - . . -
2. What is the minimum investment that will be accepted from any individual? ..o, !. ........................................

¢ 1.000,000.00

Yes No |-
: . . . | .
Doces the offering permit joint ownership of a single Unit? . et et e et e s es st st e eneante I
4; Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any ’
- commission or sifnilar remurieration for solicitation of purchasers in connection with sales ef securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states; list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you inay set forth the information for that broker of dealer only.
~Full Name (Last name first, if individual)
1 Busmess or Rcsudencc Address {(Number and Stru:t Clty, Statc le Code) l
: A
; Name ofAssomated Brnker or Dealcr ; o
S BN : . o .
" States in Whlch Person Llsted Has SOIIC]ted or Intends to SOIICII Purchasers : : 1
! (Chcck|“/\ll States” of check INdIVIAUaAl STALESY . o.eereer oo seeereseeessesdevcssessssssssssesres e oo ' ................. [J Ali States
. B BK [FE &R @ [ [GAl
o L)y ) [OA) . XS] KY].  fEA] - ME] (D] . MA]  [mi)
; Ml FE] 1 [NA O D] | [0H] [0K] ' [OR]
;i@ wal WV [(wi} (W]
Y Full Namc (Last name: f“rsl |fmd|v1dual) P
! [J . A i 5,
1.; o 4 _ L
+ Business -or Residence Address (Numbcr and Street, Clty, State le Code) !

L
1L L . ' :

| Namc of Associatcd Broker or Dealer
:' 4

Slalcs in Wl’llCh Pcrson Llstcd Hab SO]ICIlCd or Intcnds to Sohcnl Putchasers

~ (Check “All States” or check individual States)

[CA]

<o) b3 ¢ D

A
[N D] . [of]
. [ED . T WAl | W]

[ All States

HI

IRk

=
EEER

‘Full Name (Last nramcrﬁ_rst, if indivi\d_u'ai) )

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

. Name of Associated Broker or Dealer

" States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check “All States” or check individual States)

DE] [bC] , (T
[KS] [KY) Ma] = [mi]

[] All States |

-
BEEE

_ (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
] ' Cod
. . 3o0f 9




ERES. = FERRY Ay R r: “{é‘:”r'%k’m%‘ M‘W‘QW-&‘"} fin3 AR TLar VO Bedh SPPRE L
B “OFFERING PRICESNUMBER OFINVESTORS, EXPENSESAND

1. Enterthe aggregate offering pricc ofsccuritics included in this offcring and the total amount already
sold. -Enter “0” if the'answer is “none” or “zero.” If the transaction is an exchange offering, check
this box []and |nd1catc in the columns below the amounts of the securities offered for exchangc and

already exchanged. !
. Aggregale Amount Alrcady
Type of Security T Offering Price Sold
DEBL s e e e § S
EQUILY ©vvvvrsoeeseessesas e o re s eeseseoseses oo e e eeeess et metesssseeessnceeee i $ f
” ’ . (] Common [ Preferred ‘
Convcmblc Securities (mcludmg warranls) e e b s PR | s
Panncrshlp-lmcrcsls et et oo ettt eeereeereer e enenoesreens S $ 300,500,000.01 g 300,500, 000 00
. _ Other (Specify . . SR WO S S |
- . T Total e O POV RV SOOI 5 300,500,000.0¢ $_300,500,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
nswi .
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 0™ il answer is “none” or “zero.”
Aggregate
Number Dollar Amount -
1
Investors of Purchascsl
ACCTEAItEd INVESLOTS 1uv.vveveeoeeeees et as st ssse s seee s st s baseseeneaees s tassenans frveres 26 $_300,500,000.00
NOT-BCETEUIED INVESIOTS Lo oeeeeeceseeeeeentesssescoeeereeees s esesseessssseeees e ess s ssesreemeens e eeeseees s erres s | ..
Total (for_jﬁlings under Rule 504 0nly) oot sase e s $ |
Answer also in Appendix, Column 4, if filing under ULOE.
3. [Ifthisfiling is foran offcring under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior o the
first sale of securitiés in this offering. ~Classify securities by type listed in Part C — Question 1.
: Type of Dollar Amount
Type of Offering ‘ Security Sold
RUIE 505 ..o oo e eee e ee e oo ee s oo e eee s s ermeressssesssseess e VA s 0.00
ReBUIALION A Lo i e s s v ar e e —————————— N/A § 0.00 |
RUIE 504 ..ot iieeee ettt et ee vt e es s e s s sessnssssssssssssssisnsssnnsessnss TIPS s 000 |
4 a. Furnish 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 to future contingencies. Ifthe amount of an expenditure is
not known, furnish an ¢stimate and check thé box 1o the left of the estimate.
TrANSEr ABCIE S FOOS 1oiiiiiiiieieiienn et sr st resee e et esss s e s sasae s saesnsssaterseramnenesarsreresvasnreerese snsvmtos s
Printing and Engraving CostS .ot teas s ces ettt s bt enent sttt svamsmsnsss s seessinessarasssreresens O s 3,500.00 ]
LERAL FRES (ot eta esste e coe e st s s e e et eea b e bt s ot ea st bttt £ samanenssab st emnennanseen O s 100,000. 00’
Accounting Fees ..o oo s st seeemt e e eeeeee e e s rerenee 0 s |
ENRINEETINE FEES ..ot e e s st bbb p it 428248 4 mns s e mmaes e s s enes O 3 I
Sales Commissions (specify finders’ fees SEParately) ettt et et b e O s I
Other Expenses (identify) L OO O s 20,000.00 I
TOAL et ettt ettt ettt e e AR e bbb bbb s O s 123,500.00|




o T R R B AR L a:xngy, A

i W’A’#mf
C. OF| OFF ERING PRICE NUMBER OF IVVESTO XPENSES.ANﬁ%HV E

b e G TR T T R e O

b.  Esiter the difference Between Lhe aggrcgatc offering prtcc glvcn in response to Part C — Questlon 1 o
and total expenses furmshed in response to Part C — Question 4.a. This difference is the * adjuslcd gross 300.376.500.00
procecds to the issuer.” v creeervreienens :

5. Indicate below the amount of the adjusted gross pmwed to the issuér used or proposed to be used for
cach of the purposes ‘shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The fotal of the paymeénts listed must equal the adjusted gross .

proceeds to the issuer set forth in response to Part C — Question 4.b above. !

Payments to

=

<

i - F Officers,
d R . ST . Directors, & Payments to
A D e * Affiliates Others |
" Salariés and fees B RSOOSR et e reens s seemsesseeeeren S s s
PUFCHASE OF FEA1 BSLALE 2.1 2ueveceeeveeees st eesssse s seessessseessesssesss s seees e es s reeesmms e s s ssnenss et O 1s Mms !
-.Purchase, rental or.]easing and installation of machinery ' ‘
and equipment ............. ettt et et e mant et e e e f et e es s nrant s ereent e anae ettt tae et s et et b b Os s
Construction or leasing of plant buildings and facilities . Os s l
Acquisition of other businésses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSULT PUTSUANT 10 @ MIETZETY .oueeiiiiiiiniiees ettt et bbb b et b s b e s bbb s s
RepayYMENT 0 INACBIEANCSS «.vvvovvvvveiivveiciinesees e ioeasee sttt ettt eeeemeeeeee e ooeree e e rem oo ees e eeeeeseeseen e s s '
WOTKING CAPIAN ...oooooooeeeeeecener e eneere e emmnssesesmmsrsse s ssnsssssessssnssssssasesosssnncnses ] 9 Os :
Other (specify): . s Os | N
Investments in oil and gas properties and companies
715 300,3?9,500.00.

L
[]5_390.376.500.00
[]$.300.376,500.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the folloyfing
signature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of ils staf¥,
the informatioh furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

i Issuer (Print or Type) Signature : Date
i EnerVest Energy Institutional Fund XI-B, L.P.

Name of Signer {Print or Type) Titte of Signer (Print or Type)

James M. Vanderhider See Attached Signature Page
|
|
.
ATTENTION

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

50f9




. Signature page to Form D, Notice of Sale of Securities,
for EnerVest Energy Institutional Fund XI-B, L.P.

Date: December 19, 2006
Issu!e::r: EnerVest Energy Institutional Fund XI-B, L.P.

f . ) -
§  By: EnerVest Management Partners, Ltd., its genergl partner.

.

i
-t

By: EnerVest Management GP, L.C., its general partner -

et . 1
-, : )

» By e/ .
‘. , James M. Vanderhider : '
o Executive Vice President and Chief Financial Officer

\




I. Isany party described in 17 CFR 230.262 présently subject to any of the disqualification
Provisions of Such rUle? ...ttt e e e s

+

2. The undcr51gned issuer hereby undertakes to furnish to any state admmlstrator of any stalc in which this noticc is filed a notice on

See Appendix, Column 5, for state response.

D (l? CFR 239.500) at such times as required by state law,

h

Yes

No

&

Form

3. The undersigned issuer hereby underiakes to furnish to the state administrators, upon wntlcn request, information furnished by the

|ssuer to offerees.

J!

4. The under51gned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Um

form

limited Offering Exempuon {ULOE) oflhe state in which this notice is filed and understands that the issuer claiming lhe avallablhly

oflhls cxcmptmn has the burden of cstabllshmg that these condltlons have been satisfied.

‘v

- Theissuer has read this notification and knows Lhe contents to be true and has du]y caused this notice to be signed on its behalf by the undersigned
| duly authorized persoh. b )

.

4

t

-k

+ Tssuer (Prinit or Tybe)

Date

Signaiurc
~ EnerVest Energy Institiitional Fund XI-B, L.P. ST i ' _
i Name (Priqi or Type) Title (Print or Type) : !
James M. Vanderhide,:r : See Atlached Signature Page
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.




Signature page to Form D, Notice of Sale of Securities,
for EnerVest Energy Institutional Fund XI-B, L.P.

i

Daté: Décember 19, 2006

Issﬁ:'er: EnerVest Enérgy Institutional Fund XI-B, L.P.
.By: EnerVest Management Partners, Ltd., its general partnef

| By: EnerVest Manggement GP; L.C,, its general partner_E

3

By: _

James M. Vande_rhider ;
Executive Vice President and Chief Financial Office




Intend to sell
to non-accredited
investors in State
! (Part B-ltem 1)

Type of security
and aggregate

offering price
offered in state

_(Part C-Item:1)

Type of investor and
amount purchased in State
(Part C:-ltem 2) |

under State ULOE

5|
Disqualification
(if yes, attach
explanation of

walver grantle'd)
(Part E-ltem|1):

State

Number of
Accredited
Envestors .

Number of
Non-Accredited
Amount, | ..

Investors ., ..

Amount

" Yes

r

AL

L]
i

. AK

— | f——]{-&"

AZ

]
il

AR

CA

L.P. Interests $6m

$6,000,000.| 0

$0.00

Co

x

CT

1

BEE

DE

DC _

LP Interests $15m

$15,000,00 0

$0.00

ZE

FL

LP interests $1 O_m

$10,000,000 0

$Q.00

GA

X*IB' [

LP Interests $20m

$20,000,00| 0

$0.00

HI

- ID

| LP Interests $32m

$32,000,001 o

$0.00

I
EEREE

IN

i
121

1A

T
-

KS

KY

I

LA

B

E

ME:

MD

LP Interests $5m

$5,000,000,| 0

$0.00

UL

X |{—

MA

LP Interests $32m

$32,000,00(] 0

$0.00

Ml

LP Interests $4m

$4,000,000.) 0

$0.00

_

S

MS

MR

I~

7of9



APPENDIX,

1 2 3 o 4 5
' ' . ' ' Disqualification
Type of security under State ULOE
" Intend to sell and aggregate : (if yes, attach
to noni-accredited offering price Type of investor and explanation of
dinvestors in State offered in state amount purchased in State waiver granted)
)(PartBitem 1) | (Part C-ltem 1) . (PariCltem2) (Part E-ftem 1)
" ‘ Number of . Number of
l Accredited Non-Accredited i
State “ Yes No + | Investors . [ Amount |... . Investt")rs» -Amount . | -.Yes N(l)'
Mo X [|Lpinteresissam |4 $3,000,000, 0 15000 X
AU E R C_ L]
| NE : | ' | || | I
wl gL |
s I N P ||
NI ><J| LP In_fe‘rests $15m | 2 $15,000,00t| 0 $0.00 | l ><
| | . o {11
NY X e Interests $55m | 2 $55,000,00( O ‘ $0.00 [ WX ]
| 'NC || X || P interests $78m | 7 | s78.000,00 0 ‘ $0.00 | I X |
|| 0 ] ; | C ]
o || |_>~<" LP Iriterests $10m | 1 $10,000,0( | 0 $0.00 [ ]
oK [ | | T
OR i ] -
PA X | L merests 2 1$15,500,00(0 | s0a0 [ ]
RI P ' : |
s L] [ L]
so|l 1 |
Y I )
TX |
uT | _ |
VT l 1 | | ]
val | I 1]
7 | | L]
wv MJW ] I 1]
wi L 1]

8of%
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Intend to sell
to non-accredited
investors in State
|| (Part B-ltem'1)

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

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE
(if yes, attach
explanation ?f
waiver granted)
(Part E-ltem I1)

State

!
i
i Yes. No

Number of
Accredited
Investors .

+ Amount

Number of
Non-Accredited
«:_ Investors..,

~ Amount

-« Yes No

WY

PR

]




