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UNITLED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OM . _
Washington, D.C. 20549 Expﬁ_:;ymber' 3235-0076

Estimated average burden

FO RMD hours per response. ..... 16.00

NOTICE OF SALE OF SECURITIES —_SEGUSEONLY _
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECENED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name oi'Off'cring\'D@hcck iT this 1s an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): [} Rule 504 [ Rule 505 [7] Rule 506 [/} Section 4(6) ULOE __

-——— RUMENAIAY

1. Mnter the information requested about the issuer 07045329

Name of lssuer [D cheek if this is an amendment and name has changed, and indicate change.)

Foundation Energy Fund 1l, LLC

Address of Exceutive Otfices

14800 Landmark Blvd., Suite 220, Dallas, Texas 75254 972.934.8385
Address of Principal Business Operations (Number and Strecet, City, State, Zip Code} “Telephone Number (Including Arca Code)

(if different from Exccutive Offices)

(Number and Street, City, State, Zip Codc) Telephone Number (Including Arca Code)

Brief Description of Business
Acquisition, management and exploitation of domestic onshore oil and natural gas reserves and affiliated wells and equipment.

Type of Business Organization
D limited partnership, already formed other (please specify): PHOCESSED

[] corporation
D business trust |:] limited partnership, to be formed Limited liability company

W Month Year ) MAR ﬁ ‘l W

Actual or Estimated Date of Incorperation or Organization: [ Actual [ Estimated
Jurisdiction of Incorporation er Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ]‘HOMSON

CN for Canada; FN for other fereipn jurisdiction) OE =1 I E E Icl E I

GENERAL INSTRUCTIONS

Federal:
¥ho Must File:
774(6).

Allissuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or 15 U.8.C.

When To File: A notice must be filed no tater than 15 days afier the first sale of sccuritics in the offering. A notice is deemed filed with the U.S. Sccurities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received al that address after the date on
which it is due, ar the date it was mailed by United States registered or certificd matl to that address.

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

Copics Reguired: Five (5} copigs of this notiee must be filed with the SEC, one of which must be manually sighed. Any copics nol manually signed must be
photocopies of the manually signed copy or bear typed or printed signaturcs.

ling must contain all information requested. Amendments nced only report the name of the issuer and offering, any changes

Information Required: A new fi
al changes from the information previously supplied in Parts A and B. Part E and the Appendix nced

therel, the information requested in Part C, and any materi
not be {iled with the SEC.

Filing Fee: There is no federal filing fee.

State:

This netice shall be used to indicate reliance on the Uniform Limited Offering Excmption {(ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Seeurities Administrator in cach state where sales
are to be, or have been made. 1f a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. ‘This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of

1his notice and must be completed.

ATTENTION
Failure to 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 result in a loss of an available state exemplion unfess such exemption is predictated on the

filing of a federal notice.

Persons who respond to the coliection of information contained in this form are not
SEC 1972 (68-02) required to respond unless the form dispiays a currently valid OMB control number. 1 of 9




r‘ ' " A-BASIC IDENTIFICATION DATA  *

2. Enter the information requested for the following:
e  Ench promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securitics of the issuer,

e Each executive alficer and dircctor of corporate issuers and of corporale gencral and managing partners of parinership issuers; and

«  Each gencral and managing partner of partnership issuers.

Cheek Box{es) that Apply: ] Promoter [J Bencficial Owner [J Exccutive Officer  [] Director {71 General and/or
Managing Partner

Full Name (Last name first, if individual)
Foundation Energy Management, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
14800 Landmark Blvd., Suile 220, Dallas, Texas 75254

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner Exccutive Officer  [[] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Rhea, Eddie W,

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
14800 Landmark Blvd., Suite 220, Dallas, Texas 75254

Check Box(es) that Apply:  [[] Promoter [] Beneficial Owner {7] Exccutive Officer [] Director [ General and/or
Managing Partaer

Fult Name {Lust name first, if individuah)
Wetzel, John G.

Business or Residence Address  (Number and Street, City, State, Zip Code}
14800 Landmark Blvd., Suite 220, Dallas, Texas 75254

Check Box(es) that Apply:  [[] Promoter (] Bencficial Owner ] Exccutive Officer [] Direetor [] General andfor
Managing Pariner

Full Name (Last name first, if individuat}

Sauer, Joel

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
14800 Landmark Blvd., Suite 220, Dallas, Texas 75254

Check Box(es) that Apply: [] Promoter [] Beneficial Owner  [7] Executive Officer [ Director [] General and/or
Managing Partner

Full Name {Last name first, if individual}
Payne, Richard

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
14800 Landmark Bivd., Suite 220, Dallas, Texas 75254

Check Box(es) thal Apply: 7] Prometer Beneficial Owner  [[] Executive Officer {7} Director {3 General andfor
Managing Partner

Full Name {Last name first, il individual)
Real Estate Alternatives Porifolio 4-HR, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
4333 Edgewood Road N.E., Cedar Rapids, lowa 52499

Cheek Box(es) that Apply: ] Promoter  [[] Beneficial Owner [ Executive Officer [T} Director [} General and/for
‘ Managing Partner

'

Full Name (1.ast name first, il individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as nccessary)
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[ C . 4. B, INFORMATION ABOUT GFFERING. -

Yes No

1. Ifas the issuer sold, or does the issuer inténd to sell, to non-accrediled investors in this offering?.......... e eeeeeetios O s
Answer also in Appendix, Column 2, if filing under ULOE.
2. What js the minimum investment that wil:] be accepted from any Individual? v 5 3,600,000.00
‘ Yes No
3. Docs the offering permit joint ownership ;ofa SINEZIC UMY coicriniirmrmerrs s e e (]

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration 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'a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than [ive (5) persons to be listed arc associated 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)
none

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

Name of Associated Broker or Dealer

States in Which Person Listed [as Solicited or Intends to Solicit Purchasers

{Check “Al) States” o check Individual SEAtEs) i

Full Name (1.ast name first, if individual)

Business or Residence Address (Number and Street, 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 STALES) v ottt e s [J All States
AL CT
IT;
NE NC . PA
SC SD TX UT

Fell Name (Last name first, if individual)

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

Name of Associatcd Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check “All States™ or cheek INdIVIAUAL SLALESY .oovmimiiii s s s s O Al States

An FEK @Az AR EA] €0 ] [DE

(Use blank shect, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part € — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 199.499.000.00
PrOCEEAS 10 The ISSUET.” 1oo it ecenr et b L b e bbb

5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not knewn, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
procecds Lo the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Drirectors, & Payments to
Affiliates Others
SAIAFIES ANA TEES o1ttt et b v re e s st srspas s secems e e ernscmee e st bbb A% 0.00 % 0.00
Purchase of real estate ..o . .. 7]$_0.00 7] $_0.00
Purchase, rental or leasing and installation of machinery
AN EQUIPIIETIT c1ovorvvirrrereresriesee s ereeerees et e seesesremsmers bbb bm b AL LS A b TR LSRR T RS Ss e p s b2 s 0.00 5 20.000.000.00
Construction or leasing of plant buildings and facilities ... s 0.00 $ 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUBNE L0 @ MMEFBET) .ouvrurrrermeceemrosemsssiss et sesstestesssssssbanssss s s s s eranss bbb b b eaen V4R 0.00 Wik 0.00
Repayment of INdEBLEANEss (..ot st s s s T s A% 0.00 g 0.00
WOTKITIE CHPILAL.c..ov1ieereres et scsmre e sebsta e s me 084 070 oA e b s ne s et snsrn s s W3 0.00 Os 0.00
Other (specify): acquisition and operation of oil and gas properties s 0.00 @5 163,499,000.00
management fee to managing member $ 16,000,000.C Vs 0.00
COMMA TOUBIS cvtveeterrs ettt reemeeer e e bbb bbb SRR SEEbseee bsmt e 5_16,000,000.0 )35 183,499,000.00

Total Payments Listed (column totals added) .o s $ 199,499,000.00

D. FEDERAL SIGNATURE

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

[ssuer (Print or Type) Signature Date
Foundation Energy Fund !I, LLC O/’ % Feb. 15, 2007

Name of Signer (Print or Type) Tiﬁ’c%f Sig'ncr (Print or Type)
Jeffrey M. Stark Attorney for Foundation Energy Management, LLC, its Manager
ATTENTION

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

END




