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NOTICE OF SALE OF SECUR]TIES [ Prefix Senal
PURSUANT TO REGULAT[ON‘D

DATE RECEIVED

l |

e)
SECTION 4(6), AND/OR X"
UNIFORM LIMITED OFFERING EXEMPTIQ

Name of Offering: 250 Units of Limited Partnership Interest

Filing Under (Check box(es) that apply): O Rule 504 & Rule 505 O Rule 506 O Section 4(6} O uLoE

Type of Filing: O New Filing B Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

VISION ENERGY FUND ], LP

Address of Executive OfTices (Number and Street, City, State, Zip Code) Telephone Number (tncluding Area Code)
1246 Armstrong Count Derby, Kansas 67037 (316) 788-1545

Address of Principat Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if difterent from Executive Offices)

Brief Description of Business:  Oil & Gas Exploration PROCESSEU

Type of Business Organization
APR 25 2007.

O corporation X) limited parnership, already formed O other (please specify)
O business wust J limited parnership, to be formed /(THOMSON
Month Year —
Actual or Estimated Dute of Incorporation or Organization: I 0 I | | | 0 | 7 l B Actual O Estimated

Jurisdiction of Incorporation: (Fnter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign urisdiction) u

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.or 15 U.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed withthe U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received atthat address afier the date on which it is
due, on the date it was mailed by United States registered or certified mil to that address.

Where to File: 1).S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuatly signed must be
photocopies of the manually signed copy or bear typed or prirted signatures.

Infermation Required: A new filing mustcontain all information requesied, Amendments need only report the name of the issuer and offering, any changes therelo, the
information requested in Part C, and any material changes from the information previously supplied in Pants A and B. Pant E and the Appendix need not be filed with
the SEC. :

Filing Fee: There is no federal filng fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those slates that have adopted 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 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 this 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 exemption unless such exemption is predicated on the
filing of a federal notice.
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

®  Each 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 drect the vole or disposition of, 10% or more of a ¢lass of equity securities of the issuer;

®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director (X} General and/or
Managing Pariner

Full Name (Last name first, if individual)

SENTINEL ENERGY LLC

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

1246 ARMSTRONG COURT, DERBY, KS 67037

Check Box(es) that Apply: O Promoter [J Beneficial Owner X Executive Officer O Director General and/or
Managing Panner

Full Name (Last name first, if individual)

VIN ZANT, JAMES C., MANAGING PRESIDENT OF SENTINEL ENERGY LLC

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

1246 ARMSTRONG COURT, DERBY, KS 67037

Check Box(es) that Apply: O Promoter O Beneficial Owner X1 Executive Officer O Direcior General and/or
Managing Partner

Full Name (Last name first, if individual)

LAMB, DOUGLAS, L. VICE PRESIDENT OF SENTINEL ENERGY, LLC

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

1246 ARMSTRONG COURT, DERBY, KS 67037

Check Box(es) that Apply: O Promoter O Beneficial Qwner (2] Executive Officer O Director General andor
Managing Partner

Full Name (Last name first, if individual}

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

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director General and/or
Managing Panner

Full Name (Last name first, if individual)

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

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O pirector General and/or

Managing Partner

Full Name (Last name firs, if individual)

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




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... | a
Answer also in Appendix, Column 2, il filing under ULQE.
2. What is the minimum investment that will be accepted from any individual? ..o e 3. 20,000
Yes No
3. Does the offering permit joint oWnership of 8 SINZIE URIMT.........ocoieiiiniin e s e e et s bbb ae bbb 3| a

4,  Enter the information requested for each person who has been er 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 or agent of a broker or dealer
registered with the SEC and/or with a slate or states, Ligt the name of the broker or dealer. 1f more than five (5) persons to be listed are 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)

WARREN PREHMUS- of PREHMUS FINANCIAL

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

2200 CENTURY PARKWAY SUITE 500, ATLANTA GA 10345

Name of Associated Broker or Dealer

THE STRATEGIC FINANCIAL ALLIANCE, INC.

States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers

(Check “All States™ or check INAIVIAUAL SLALES) .vverrvrrrrirrrerrermrerrirssesreryes e seaeeeeemmanaereeneers b tes 4040 a 0181010405000 a0 s astmransinsraen O All States -
[AL] (AK]  [AZ] [AR] [CA] {CO] (CT) [DE} [DC) EFL [EGA  [HI) [ID]
[1IL] [IN] [1A] [KS] [KY] [LA] {ME] [MD] [MA] [MI} [MN] [MS] [MQ)

(MT]  [NE] [NV]  [NH]  [NJ] INM] - {NY]  [NC] (ND]  |OH]  [OK]  [OR] IPA]
[Ri] (sC} [SD] [TN] [rx] {UT] (V7] (VA]  [WA] [WV] [Wi] [WY] [PR]

Full Name (Last name firsy, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers

{Check “All States” or check individual SIAIESY ....oiio ittt ariiaitiaia st arrnr s srnrtstrtatssstarstrtnrssrenresnssrasnsnensnsens O All States
[AL] [AK] [AZ] [AR] [CA] [CO) ICT] [DE] [C] [FL] 1GA] iH1) D]
L] (IN) [1A) [K5) Kvi] (LA] [ME] (MD] [MA] MI] [MN] [MS] MO}

(MT]  INE] [NV] {NH) - [NJ] (NM] - [NY]  [NC] [ND]  [OH]  JOK]  [OR] [PA]
[R1) [5C) [SD] [TN] [TX] [UT) [VT) [VA]  [WA] [WV] W) [WY] [PR]

Fult Name (Last 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 Sdlicited or Intends to Solicit Purchasers

(Check “All SIates” Or cheTk IMUIVIAURL SBIES) «oeveeeeeeeeeeeeeeeeeeeiettistsistsietssbeshsssbessbbebbasbssasbarsbesbansarnreasnsaresasesesesrreerreesrenssessnes ] Al States
[AL] [AK] {AZ] [AR] [CA] [COJ) [crl [DE] [DC] {FL] [GA} {H1) (1D}
|3} [IN] [1A] [KS] XY] [LA] IME] [MD]  [MA] MI] [MN} [MS] [MO]

(MT]  [NE] [(NV] {NH] [NJ] [NM] [NY] [NC] (ND] [OH) [QK] [OR] {PA]
[R) [s€] [SD] [TN] [TX] [uT] [vT] [YA] (WAl [Wv] (W] [WY] |PR]

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




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter
07" if answer is “none” or “zere.” [f the transaction is an exchange offering, check this box [ and indicate in
the columns below the amounts of securities offered for exchange and already exchanged.

Type of Security Aggregate
Offering Price (1)
DIEBL vttt trress e ssesees e s rs s vsras eSS R SRR AR R SRS ATE AR £ 4R £ eeR et f ek R ree et sen et ren e $___ 0
O common O Preferred
Convertible Securties (INCIUING WAITAIIS).....ovv. v v rreree s see e csmcnss et setesoses s ses e essmesssmses s sesses s csrinrenssent $____0
Parinership Interests Limited Partner JRIErests. ...........ccooiiiiiviiiiiii i e eien e e s $.5,000,000
OLREK (SPECITYY ..ttt ettt h et ab e e S
TIOLAL ... et et bt ot e s e R Rt s e n e s R s Re R R £ R et s mean e s e e ek e e bR SR $_5,000,000

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-ac¢redited 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 07 if
answer is “none” or “zem."”

Number

invcsl::s
Non-aceredited INVESIONS ..o 0

Total (for filings under Rule 504 0nkY)... .o ittt s e b 0

ACCTEAME INVESIOTS ..ot r s ra et re s e s e s rre e emaer e o ses oo s re et s e e es e e sba b e s b b s s e on s sae s enbne s snbentens o

Answer alse in Appendix, Column 4, if filing under ULOE,

If this filing is for an offering 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 to the first sale of
securities in this offering. Classify securities by type listed inPart C - Question 1.

Type of offering
Type of Security
RUIE 505, ..ottt bbb b a1 48RS e R8RSR b e bbb b e h bbb en P'ship interest

REBULBLION A ..o et aE bt 10 Fes R o R 4 pa e s oas et b e s e b oSk s s e b e e bt e b e e
RUIE S04 oot et et e test e ees e et s erea s bee s et s eE e er R s e £ SR R ER LR S bR Ss bR rs st o

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering, Exclude gmounts relating solely 1o organization expenses of the isuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate,

TrANSIET ABETIUS FEES 11vvivuirueessee et seerree st e eecaes e ssees sttt ses s s s e et st ees e erms e sne et LSRR A4S 0 PR 8 geg2gEsrmee

Printing and ENEraving COSIS. .....cvuiiueviurereetreraneerineseaeesecreesssist st ere oot o141 ebe st st 0ot 0s e 1 s sa st saessssss s esssssssrnsssssssasimenss ()

LT I OO OSSO U OEIO OO OOV PSP PSP PP PYPT PR PP PO (4|
ACCOUNTNE FEES .oovtivcteriiriseesseremsiosiemscsimesss e sms e s bech s s b s bems a8 heb e b ban b4 108001t o2 s ems e e AP e AR 4 HA 148 TR 8 R84 e e X
ERBIMEETINE FEES. ..ottt et b e d b L0014 145501 8 24428 RSt e b x
Sales Commissions (specify finders’ fees SEPATBIEIY) oo 124}
Other Expenses (identify) Rent ( one year monthly accouny), travel and miscellanecus expenses ... (%]
171 T O OO O OO ST U VPSP TRPPPUTIRTS X

Amount Already
Sold (2)

$ 9
b3 0

$ 0
§_540.000.00
s ]
$_940,600,00

Aggregale
Dollar Amount
of Purchases

$ 940.000.00 ‘/(/

3 ]
5 1]

Dollar Amount
Sold

0

e 9 W

$_ 10000
$__ 60000
§___ 10,000

£ o
$__ 500,000

5 14,400

$__ 594,400




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 C - Question 1 and
total expenses fumished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to
the issuer.”

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. [f the amount for any purpose is not known, furnish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the isster set
forth in response to Part C - Question 4.b above.

$__ 4,405,600

Payments to
Officers,
Directors, and Payments

Affiliates to Others
S31arHES AN FERS ....ovvvvirrveecercrerrerrsrresrssrsssssssesss s s ss s as AL A i it ot s s e m s et ebb s she S he e e e 1 $24.000 as
Purchases 0f real ESIALE ...........cuvver et e ssrs s s st bbbt b b et st ank as as
Purchase, rental or leasing and instailation of machinery and equIpmENt ....... ... eeseesene Os Os
Construction or lensing of Plant DUIIANGS B BCHIHES...........eeverereeoeerresesresssesresseeressesressesesseeseeneseesressesmerene Os O3
Acquisition of other businesses (including the value of securities involved in this offering thay
may be used in exchange for the assets or securities of another issuer pursvant to 8 MEFEer) . ...covveereereereeeereeverecnens O s X $4,270,000
RepaymeEnt OF iNAEBIBANESS ... ..ottt eeeese e et ebe s seae s easess ses bt sas b ebemsssaemeas ot passsrenem s aensass s sasanmns as O s
WOTKING GAPHEL ... oo e et as X} $35.600
Other (Specify) OffiCe EXPERSES .............oooeeeeeeeeeeeeeeee e reeeneeee X $76,000 Os
Colummn Totals.......o.rurerrerverrerrerverens X $100.000 X $4,305,600
Total Payments Listed (COMTIN 101215 BAAEMY.........oooroooceeereeoeecrsressssnssescevsmessseressssesesssesssereseessmsseseeess (] $4.405,600

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Date

VISION ENERGY FUND 11, LP.

April 14,2007

Name of Signer (Print or Type)

JAMES H. VINZANT MANAGER OF SENTINEL ENERGY, LLC, GENERAL PARTNER OF ISSUER

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.}

DB03/809575



E. STATE SIGNATURE

Yes No

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?.............convovceernrenres a =
See Appendix, Column 3, for state response NO'T'APPLICABLE

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a2 notice on Form D (17 CFR 239.500) at

such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, ir formation furnished by the issuer to offerees.

4.  The undersigned issuer represents that the issuer is famniliar with the conditions that must be satisfiec to be entitled to the Uniform kmited Offering Exemption
(ULOE) of the state in which this notice is filed and understands that the issuer claiming the availabilit’ of this exemption has the burden of establishing that these

conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behal F by the undersigned duly authorized
person.

Issuer (Print or Type) Signature Date

VISION ENERGY FUND II, LP #/ - % April 14,2007
Name of Signer (Print or Type} y@a( int or Type)

JAMES H. VINZANT NAGER OF SENTINEL ENE LC, GENER.L PARTNER OF ISSUER
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. Ore 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.

DBO03/809575



APPENDIX

Intend to sell
to non-accredited
investors i State

(Part B-ltem 1}

Type of security
and aggregale
offering price
offered in state

(Part C-lTtem 1)

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

5

Disquatification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem t)

State

Yes No

Partnership
Interests

Number of
Non-\ccredited
Investors

Number of
Accredited
Investors Amount

Amount

Yes No

AL

AK

AR

CA

CO

CT

DE

DC

FL

GA

HI

KS

KY

LA

ME

MD

MA

Ml

MN

M3

MO

MT

NE

NV

NH




APPENDIX

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 an¢
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Partnership
Interests

Nuwaber of
Non-Accredited
Iy estors

Number of
Accredited
Investors

Amount Amount

Yes No

NJ

NM

NY

NC

ND

OH

OK

OR

PA

R!

SC

SD

TN

TX

uT

VT

VA

WA

WV

W]

WY

PR

FND




