FOR'M D UNITED STATES

/' \ SECURITIES AND EXCHANGE COMMISSION / 3 8 5’9/ / é,

Washington, D.C. 20549

\\ FORM D

SEC USE ONLY
< '/ NOTICE OF SALE OF SECURITIES Prefin —

PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION | \
Nameof Offering (O check if this is an amendment and name has changed, and indicate change.) =
Private Placement of Limited Parnership Interests of EnerVest Energy Institutional Fund XI1-B, L.P. /P ,ROCESSE

Filing Under (Check box(es) that apply): L] Rute 504 (] Rute 505 B Rule 506 T section 46) LI ULOE

4
Type of Filing: (] New Filing Amendment M JUL 0 s__m?

A. BASIC IDENTIFICATION DATA MV THOMSOM
1. Enter tie information requested about the issuer a;INAMGmH
Name of I§suer (O check if this is an amendment and name has changed, and indicate change.) .

EnerVest Energy Institational Fund X1-B, L.P.

Address of Exccutive Offices (No. and Street, City, State, Zip Code} Telephone Number (Including Arca Code)
1001 Fannin, Suite 800, Houston, Texas 77002 (713) 659-3500
Address of Principal Business Operations  (No. and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Same a3 ehove
Brief Desdription of Business
Investmen! in upstream sector of oil and gas industry.
Type of Blisiness Organization
O corporation limited partnership, already formed L] other (plcase specify):
| business trust | limited partnership, o be forined
| Month Year
Actual or Estimated Date of Incorporation or Organization: | o | ¢ J [ o ]s6 | Actual ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: DE
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federak
Who Must File: Al issuers making an offering of seeurities in reliance on 2a exemption under Regulation D or Section 4(6), 17 CFR 230,501 ot soq. o 15 U.S.C. T7746).

When To Filg: A notice tust be Sled 0o lmer than 15 days aficr the first sale of securities in the offring. A natice i3 deemed filed with the U.S, Securities and Exchange Commission (SEC) on the earlior of the date t s
mccivedbyd::SECmmenddru:livmbdowor.ifmeivaduthunddrssmathcdacmwhichitisdne.nnlhedmeilwtsmailedbyUniwdSmnrqistuudmcmiﬁedmailmthmnddrm

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

Copies Required: Five (§) copics of this sotice must be filed with the SEC, one of which must be manually signed, Any copics not manually signed must be pholocopics of the manually sigoed copy or bear typed or printed

sighatures,

Information Reguired: A now filing must contain all imformation requesicd.  Amendmests aeed only repan the neme of the isyuer and offering, my changes thereto, the information requested in Pant C, end any material
hanges fron] the information previousty supplied in Parts A aod B, Part E and the Appendix ncod aot be filed with the SEC.

Filing Fee: There is oo federal filing fee.

State:
n\isnotice:?nllben.\edmhd.im:reﬁlmonlbeUnifom Limited Offering Exemption (ULOE) for sales of sceurities in those fiata that have adopted ULOE snd that have adopted this form lssuers relying on ULOE -
muxt file a lrnemﬁﬂthwﬂhA&nhmhmhmwhwesﬂummqumbmmlflnm:requirstheplymcmuflfuulpremndhinnmthechimfmtheumptiun.lt’e:inlhf.pmpa
amount shall sccompeny this form. This potice skall be filed in the approprizte states in accordmee with suate liw, The Appendis 1o the notice i » part of this nott and must be completed.

ATTENTION

Faih;jre to file notice In the appropriate states will not result in a loss of the federal exemption. Conversely, faiiure 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.

Potentiol persons whe are 1o respond to the collection of informution ¢ ] ‘i.nthirjommnxrcqulrdwmpanlunkntﬁefcmd:‘;ptnnacmnt&wﬁl‘o.lﬂnuw!numbm
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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 direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;

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

s | Each general and managing partmer of partnership issuers.

»

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

Full Name (Last name first, if individual)

EnerVest Management Partners, Ltd.

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

1001 Fannin, Suite 800, Houston, Texas 77002

Check Hox(es) that Apply: [} Promoter [0 Beneficial Owner O Executive Officer [J Director General and/or
Managing Partner

Full Na:lne (Last name first, if individual)

EnerVest Management GP, L.C.

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

1001 Fdnuin, Suite 800, Houston, Texas 77002

Check Box({es) that Apply: O Promoter 0 Beneficial Owner Executive Officer Director ] General and/or
| Managing Partner

Full Nafne (Last name first, if individual)

Walker, John B. )

Businm"s or Residence Address (Number and Street, City, State, Zip Code)

1001 Fannin, Suite 800, Houston, Texas 77002

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

Full Name (Last name first, if individual)
ark A
Busines%s or Residence Address (Number and Street, City, State, Zip Code)
1001 Fannin, Suite 800, Houston, Texas 77002
Check Box{es) that Apply: (] Promoter O Beneficial Owner Executive Officer O Director  [J General and/or
| Managing Partner

Full Ndme (Last name first, if individual)

Vanderhider, James M.

Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Fannin, Suite 800, Houston, Texas 77002

Check Box(es) that Apply:  [] Promoter Beneficial Owner {0 Executive Officer O Director  [J General and/ox
Managing Partner

Full Name (Last name first, if individual)

Jones,'Jon Rex

Business or Residence Address (Number and Street, City, State, Zip Code)
10901 Hannin, Suite 800, Houston, Texas 77002

Check{Box(es) that Apply: (J promoter [J Beneficial Owner (3 Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Busindss or Residence Address (Number end Street, City, State, Zip Code)

Check|Box(es) that Apply: O] Promoter [J Beneficial Owner ] Executive Officer L] Director [ Genera! and/or
Managing Partner

Full I\'Iame (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

1. Hasthe issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? Yes No
Answer also in Appendix, Column 2, if filing under ULOE. 4

2. What is the minimum investment that will be accepted from any individual? $ 1,000,000
Yes Neo
3. Dogs the offering permit joint ownership of a single unit: O

4, Enter the information requested for each person who has been or will be paid or given, directly or
indjrectly, 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 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 may set forth the information
forjthat broker or dealer only.

Full Name (Last narne first, if individual)
N/A

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

Name of Associated Broker or Dealer

States iph Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check“All States™ or check individual StAIES) ... e 0 Al States

[AL] | [AK] [AZ] [AR] [CA) [CO} [CT) |[DEl ([DC] (F] ([GA] [HD [ID]
[ILl | [N} [1A) [KS] ([KY] [LA] [ME} [MD] [MA] [MI] IMN] [M5] ([MO]
(MT]| [NE) [NV] [NH] [N] [NM] ([NY] ([NC) [ND} [OH] [OK] [OR] [PA]
(RO ! (sC] [SD] (TN} [TX] [UT] (VT [VA] [WA] [WV] [W [WY] ([PR]

Full N:?me (Last name first, if individual)

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

Name of Associated Broker or Dealer

States jn Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Checlt “All States™ or check individual States) ..ot s O Al States

(AL]| [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] {FL] [GA] [HD  [ID]

{IL)| {IN] (1A} [KS} [KY] [LA] [ME) [MD] ([MA] [MI) [MN] [MS] {MO]
[MT [NE] [NV] [NH) [N]l [NM] ([NY] ([NC] ([ND] [OH] [OK] [OR] ([PA)
[RB| (SC] [SD] ([TN] ([TX] [UT] (VT] [VA] [WA] ([WV] (WD [WY] (PR

Full Name (Last name first, if individual)

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

Namelof Associated Broker or Dealer

States|in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAIES} .. ovv et [0 Al States

[AL] [AK] [AZ] [AR] [CA] ([CO] [CT} ([DE] [DC) [FL (GA] {H} (ID]

L] [N] (1A} (KS] [KY] ([LA] [ME] [MD} [MA} {MI] [MN] ([MS] [MOQ]
[MF}] {NE] [NV} [NH} [N [NM} [NY] [NC] [ND) [OH] [OK] [OR] [PA]
[RIy [SC] [SD) (TN] [TX] [UT} [VT] [VA] [WA] [Wv] [WI [WY] [PR]
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|

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

1. Enter the aggregate offering price of securities included in this offering and the total amount

alr;:ady sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange
offering, check this box [] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
) 0 3 ]
b3 0 3 0
I Common [ Preferred
Convertible Securities (including warrants) $ 0 s D
Partnership INETESIS. ..c.cvercrerseis et s et $.457.000,000.00  $_457.000.000.00
Other (Specify 5 0 b 0
TOEAL ... oooteeeeeeeseenemsisrassesseseeeberane s vanessearesrbesbscamsocacanbed b bR AR R b R R eRr R e e BR R0 $_457.000,000.00 §_457.000.000.00
Answer also in Appendix, Column 3, if filing under ULOE
9. 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,
iridicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter “0” if the answer is “nonc™ or “zero.”
Number Aggregate
Investors Dollar Amount
of Purchases
ACCTEIEA INVESTOTS ..veveivireriesressirsesessesseassesssessssassarasseasss s ssassarssemmasabebsrana s rnssssnssseresnscesasssn 45 $_457.000,000.00
NON-BCETEAItE INVESTOTS .cvvvives s ceeeeeerssissssssssesesserssesisnssssrmssssbet s s bera e ras s srane s ensbsbsabisnass 0 S 0
Total (for filings under Rule 504 0nly) ..ot N/A $_ NA
Answer also in Appendix, Column 4, if filing under ULOE
3. Ifthis 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 in
Part C-Question 1.
Type of offering Type of Dotllar Amount
Security Sold
N/A s 0.00
N/A 5 0.00
N/A $ 0.00
b 0.00

4, . Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization cxpenses of the issuer. The information may
|be given as subject to foture contingencies. 1f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

TrARSTEr AZENT'S FEES....civeeiriciriinri et e rese e thias e e rer s SR e b s 000 0
3,500.00

s
$
$___50,000.00
3
s

ooooOoaoa

Accounting Fees 0
Engineering Fees 0
Sales Commissions (specify finder's fees SEPArately) ... ..o b3 0
Other Expenses (identify) TERVEL ... $___ 20.000.00
TORY o ovvoevoreeeeeesesessessesanesesenseeanesenenseeeanesas st Rebab s bimssaE s ee S rase s e s beAs b LR AR SR e PR ERE R b R R e $ 7350000
[
|
’ Page 4 of 10
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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 C-Question ]

ang total expenses furnished in response to Part C-Question 4.a. This difference is the “adjusted gross

pre

5 1
&al
ch

pr

=]

DCEEAS 10 T8 IS BUET. ™ .. eveeeeeeeesrierissmeestsssssee st eesessmermebsb bt s bnssts e sE e braasebs e R apRs S PR e s b e R s eraAevasabeneabansonesrastns $.456.926,500.00

dicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
I:h of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
eck the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

pceeds to the issuer set forth in response to Part C-Question 4.b. above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
' SAlAGIES BN FEES ..veivrrerreeceees e eee et e ssrnass s s ch s s bbb e R s g 3 O 3
PUTCHESE OF TEAl SLALE ..o.oeeeoeeeetiessrverst s sneesasseearessaremersiaacscesessrasb bbb RnEs Sanbs e A s s o 3 O )
Purchase, rental or leasing and installation of machinery and equipment........corieenineceniniinns O 3 0 5
Construction or leasing of plant buildings and faciliies ....c..cvveeeeeeceiiiir e O s ] s
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 issuer pursuant to a merger) ... § (| §
Repayment of indebteaness ... e o s O $
Working capital ......c.coovniirieninninns et iR RS R R R SR enn e a s 0 $
Other (specify): Investments in ofl and gas properties and coOmpanies ..........ccemiensnnens O 5000 @& $ 456.926,500.00
COMINN TOLAIS ©..vverecvere e e eeeee st tecssesas s ereesere s sessaerebsasasas s pasnssans sebbetesbe st sbatstsbr b e b e anasaseassans 0o s 1 $ 456.926.500,00
Total Payments Listed (column totals added).......coorrnimmnnininniceic i 0% 456.926.500.00

D. FEDERAL SIGNATURE

The issher has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signamlm 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.

lssuei
Ener

L.pP.

its general partner

(Print or Type) Signature Date

est Energy Institutionat Fund X1-B, /ﬁ {.21-07
: A

y: EnerVest Management Partners, Ltd,,
its general partner

By: EnerVest Management GP, L.C,,

Namlc of Signer (Print or Type) Title of Signer (Print or Type)
James M. Vanderhider Executive Vice President and Chief Financial Officer
ATTENTION
[ Intentional misstatements or omissions of fact constitute federat criminal violations. {See 18 U.S.C. 1001).
Page 5 of 10
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E. STATE SIGNATURE

Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such Yes No
TUIET oo eoreeeeeeveveacrveassensbreaesessaessessseeseesaesneassssseenseseeereassebasaeea st AR RS E RS A AEA AR SRR R AR £a S peR R e Rt nn O

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a 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, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability 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 behalf by the

unders'igned duly authorized person.

|

Issuer (Print or Type) Signature Date

EnerVest Energy Institutional Fund XI1-B,

L. L/ (.21-07

By: EnerVest Management Partners, Ltd,, —
its g eral partner
By: EncrVest Management GP, L.C,,

its general partner

Name'of Signer (Print or Type) Title of Signer (Print or Type)

JamesM. Vanderhider Executive Vice President and Chief Financial Officer

Page 6 of 10
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Intend to sell to
non-accredited
investors in State
(Part B-
Ttem 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-Item 2)

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

State

Yes No

Number of
Accredited
Investors

Amount

Number of Nap-
Accredited
Investors

Amount

AK

Limited
Partnership
Interests
$3,000,000

3,000,000.00

30

No

Limited
Partnership
Interests
$66,000,000

66,000,000.00

30

Limited
Partnership
Interests
$20,000,000

20,000,000.00

50

No

Limited
Partnership
Interests
$15,000,000

15,000,000.00

$0

Limited
Partnership
Interests
$10,000,000

10,000,000.00

$0

No

Limited
Partnership
Interests
£20,000,000

20,000,062.00

o

No

Limited
Partnership
Interests
$20,000,000

20,000,000.00

$0

No

Limited
Partnership
Interests
$35,000,000

35,000,000.00

$0

No

H-664242.1
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1 2 3 4 5
Type of security
Intend to sell to and aggregate {Disqualification under]
non-accredited offering price State ULOE (if yes,
investors in State | offered in state attach explanation of
(Part B- (Part C- Type of investor and amount purchased in State waiver granted)
ftem 1) Item 1) (Part C-Item 2) (Part E-Item 1)
Nutnber of Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount
IN No Limited 3 20,000,000.00 0 $0 No
Partnership
Interests
£20,000,000
1A
K§
I
K No Limited 1 3,000,000.00 0 L41] No
Partmership
Interests
$3,000,000
LA
!
ME
MD No Limited 1 5,000,000.00 0 $0 Ne
Partnership
Interests
$5,000,000
MA No Limited 3 39,000,000.00 0 $0 No
Partnership
Interests
$39,000,000
MI No Limited 1 4,000,000.00 0 50 No
Partnership
Interests
$4,000,000
i
|
MS
MO No Limited ! 3,000,000.00 0 $0 No
Partnership
Interests
$3,000,000
MT
|
NE
|
NV
!
NH
Page 8 of 10




1 2 3 4 5
Type of securnity
Intend to sell to and aggregate Disqualification under
non-accredited offering price State ULOE (if yes,
investors in State | offered in state attach explanation of
(Part B- (Part C- Type of investor and amount purchased in State waiver granted)
Item 1) Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of Non-
Accredited Accredited
Statg Yes No Investors Amount Investors Amount
NJ No Limited 2 15,000,000.00 ] 30 No
Parmership
Interests
| $15,000,000
NM
NY No Limited 8 85,500,000.00 0 50 No
Partnership
Interests
$85,500,000
NC; No Limited 3 60,000,000.00 0 30 No
Partnership
Interests
$60,000,000
|
ND,
OH No Limited 1 10,000,000.00 0 50 No
Partnership
Interests
$10,000,000
|
oK
or
PA Na Limited 3 20,500,000.00 0 30 No
Partmership
Interests
$20,500,000
RI
SC
SO
!
™
TX
uT
|
vT
9
!
wa

H—654262|1
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: ,, et . r,:'n-'fr‘.l . K3 ]
1 2 3 4 5
Type of security
Intend to sell to and aggregate Disqualification under]
non-accredited offering price State ULOE (if yes,
investors in State | offered in state attach explanation of
(Part B- (Part C- Type of investor and amount purchased in State waijver granted)
Item 1) Item 1) (Part C-ftem 2} (Part E-Item 1)
Number of Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount
WYy
Wi No Limited 2 3,000,000.00 0 30 No
Partmership
Interests
$3,000,000
wy
PR!
i
|
[
[
|
|
1
I
I
I
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