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PART I. FINANCIAL INFORMATION 
 
Item 1.  Financial Statements 
 

 

See notes to consolidated financial statements. 
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Energy 11, L.P. 
 Consolidated Balance Sheets 

(Unaudited) 

    June 30,     December 31,  
    2017     2016  

             
Assets            
Cash and cash equivalents  $ 3,727,298   $ 86,800,596 
Oil, natural gas and natural gas liquids revenue receivable    5,500,050     2,718,296 
Other current assets    292,644     10,038,221 
Total Current Assets    9,519,992     99,557,113 
             
Oil and natural gas properties, successful efforts method, net of accumulated depreciation, 

depletion and amortization; June 30, 2017, $17,118,619; December 31, 2016, $9,908,800    327,136,024     151,554,972 
             
Total Assets  $ 336,656,016   $ 251,112,085 

             
Liabilities and Partners’ Equity            
Note payable  $ 8,500,000   $ - 
Accounts payable and accrued expenses    3,404,114     2,622,400 
Total Current Liabilities    11,904,114     2,622,400 
             
Asset retirement obligations    1,198,082     70,623 
             
Total Liabilities    13,102,196     2,693,023 
             
Limited partners’ interest (18,973,474 common units and 14,582,963 units issued and outstanding at June 30, 2017 and 
December 31, 2016, respectively)    323,555,547     248,420,789 
General partners’ interest    (1,727)    (1,727) 
Class B Units (62,500 units issued and outstanding at June 30, 2017 and December 31, 2016, respectively)    -     - 
             
Total Partners’ Equity    323,553,820     248,419,062 
             
Total Liabilities and Partners’ Equity  $ 336,656,016   $ 251,112,085 



 

 

 
See notes to consolidated financial statements. 
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Energy 11, L.P. 
 Consolidated Statements of Operations 

(Unaudited) 

   
 

Three Months  
Ended    

Three Months  
Ended    

Six Months 
Ended    

Six Months 
Ended  

    June 30, 2017     June 30, 2016     June 30, 2017     June 30, 2016  
                         

 Revenue                        
 Oil, natural gas and natural gas liquids revenues   $ 10,208,740    $ 5,532,113    $ 20,350,006    $ 9,851,210 
                             

 Operating costs and expenses                            
 Production expenses     2,835,463      1,146,722      5,567,317      2,501,842 
 Production taxes     873,266      523,159      1,730,999      937,720 
 Management fees     -      -      -      886,306 
 General and administrative expenses     332,157      317,126      833,898      703,557 
 Depreciation, depletion, amortization and accretion     3,980,331      2,420,440      7,236,589      5,093,262 
    Total operating costs and expenses     8,021,217      4,407,447      15,368,803      10,122,687 
                             
 Operating income (loss)     2,187,523      1,124,666      4,981,203      (271,477) 
                             
 Interest expense, net     (201,119)     (1,984,049)     (373,728)     (4,180,362) 
                             
 Net income (loss)   $ 1,986,404    $ (859,383)   $ 4,607,475    $ (4,451,839) 

                             
 Basic and diluted net income (loss) per common unit   $ 0.11    $ (0.14)   $ 0.27    $ (0.81) 

                             
 Weighted average common units outstanding - basic and diluted     18,650,582      5,995,051      17,237,933      5,464,063 



 

 

 
See notes to consolidated financial statements. 
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Energy 11, L.P. 
Consolidated Statements of Cash Flows 

(Unaudited) 

    Six Months Ended     Six Months Ended  
    June 30, 2017     June 30, 2016  
             
Cash flow from operating activities:            
Net income (loss)   $ 4,607,475    $ (4,451,839) 
               
Adjustments to reconcile net income (loss) to cash provided by operating activities:              
Depreciation, depletion, amortization and accretion     7,236,589      5,093,262 
Non-cash expenses, net     47,158      2,455,936 
               
Changes in operating assets and liabilities:              
Oil, natural gas and natural gas liquids revenue receivable     (2,781,754)     (2,609,476) 
Other current assets     38,221      (84,086) 
Accounts payable and accrued expenses     438,238      804,013 
               
Net cash flow provided by operating activities     9,585,927      1,207,810 
               
Cash flow from investing activities:              
Cash paid for acquisition of oil and natural gas properties     (98,236,644)     - 
Additions to oil and natural gas properties     (446,109)     (1,021,539) 
               
Net cash flow used in investing activities     (98,682,753)     (1,021,539) 
               
Cash flow from financing activities:              
Cash paid for deferred loan costs     -      (250,000) 
Net proceeds related to issuance of units     82,511,695      40,864,941 
Distributions paid to limited partners     (11,988,167)     (3,642,750) 
Payments on note payable     (64,500,000)     (36,917,833) 
               
Net cash flow provided by financing activities     6,023,528      54,358 
               
Increase (decrease) in cash and cash equivalents     (83,073,298)     240,629 
Cash and cash equivalents, beginning of period     86,800,596      3,287,054 
               
Cash and cash equivalents, end of period   $ 3,727,298    $ 3,527,683 

               
Interest paid   $ 346,575    $ 1,683,868 
               
Supplemental non-cash information:              
Note payable assumed in Acquisition No. 2     40,000,000      - 
Note payable assumed in Acquisition No. 3     33,000,000      - 
Increase in note payable, payment of contingent consideration     -      5,000,000 
Decrease in note payable, settlement of pre-close activity     -      1,082,167 



 
Energy 11, L.P. 

Notes to Consolidated Financial Statements 
June 30, 2017 

  
Note 1.  Partnership Organization 
  

Energy 11, L.P. (the “Partnership”) is a Delaware limited partnership formed to acquire producing and non-producing oil and natural gas properties onshore 
in the United States and to develop those properties. The initial capitalization of the Partnership of $1,000 occurred on July 9, 2013. The Partnership completed its 
best-efforts offering on April 24, 2017 with a total of approximately 19 million common units sold for gross proceeds of $374.2 million and proceeds net of offering 
costs of $349.6 million. 
 

As of June 30, 2017, the Partnership owns an approximate 26-27% non-operated working interest in 216 existing producing wells and approximately 253 
future development sites in the Sanish field located in Mountrail County, North Dakota (collectively, the “Sanish Field Assets”), which is part of the Bakken shale 
formation in the Greater Williston Basin. Whiting Petroleum Corporation (“Whiting”), one of the largest producers in the basin, operates substantially all of the 
Sanish Field Assets. 
  

The general partner of the Partnership is Energy 11 GP, LLC (the “General Partner”). The General Partner manages and controls the business affairs of the 
Partnership. David Lerner Associates, Inc. (the “Dealer Manager”) was the dealer manager for the offering of common units. 
 

The Partnership’s fiscal year ends on December 31. 
  
Note 2.  Summary of Significant Accounting Policies 
  
Basis of Presentation 
 

The accompanying unaudited financial statements have been prepared in accordance with the instructions for Article 10 of SEC Regulation S-X. 
Accordingly, they do not include all of the information required by generally accepted accounting principles (“GAAP”) in the United States. In the opinion of 
management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been included. These unaudited financial 
statements should be read in conjunction with the Partnership’s audited consolidated financial statements included in its 2016 Annual Report on Form 10-K. 
Operating results for the three and six months ended June 30, 2017 are not necessarily indicative of the results that may be expected for the twelve-month period 
ending December 31, 2017.  
  
Offering Costs 
  

On April 24, 2017, the Partnership completed its best-efforts offering of common units by the Dealer Manager, which received a selling commission and a 
marketing expense allowance based on proceeds of the common units sold. Additionally, the Partnership incurred other offering costs including legal, accounting 
and reporting services. These offering costs were recorded by the Partnership as a reduction of partners’ equity. As of the conclusion of the offering, the Partnership 
had sold 19.0 million common units for gross proceeds of $374.2 million and proceeds net of offering costs of $349.6 million. 
  
Use of Estimates 
  

The preparation of financial statements in conformity with United States GAAP requires management to make estimates and assumptions that affect the 
reported amounts in the consolidated financial statements and accompanying notes. Actual results could differ from those estimates. 
 
Reclassifications 
 

Certain prior period amounts in the consolidated financial statements have been reclassified to conform to the current period presentation with no effect on 
previously reported net income, partners’ equity or cash flows. 
 
Net Income (Loss) Per Common Unit 
  

Basic net income (loss) per common unit is computed as net income (loss) divided by the weighted average number of common units outstanding during the 
period. Diluted net income (loss) per common unit is calculated after giving effect to all potential common units that were dilutive and outstanding for the period. 
There were no common units with a dilutive effect for the three and six months ended June 30, 2017 and 2016. As a result, basic and diluted outstanding common 
units were the same. The Class B units and Incentive Distribution Rights, as defined below, are not included in net income (loss) per common unit until such time that 
it is probable Payout (as discussed in Note 6) would occur. 
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Recently Adopted Accounting Standards 
 

In January 2017, the Financial Accounting Standards Board (“FASB”) issued Accounting Standard Update (“ASU”) 2017-01, Business Combinations (Topic 
805), which amends the existing accounting standards to clarify the definition of a business and assist entities with evaluating whether transactions should be 
accounted for as acquisitions (or disposals) of assets or businesses. For public entities, the guidance is effective for reporting periods beginning after December 15, 
2017, including interim periods within those periods, and should be applied prospectively on or after the effective date. Early application is permitted for transactions 
that occur before the issuance or effective date of this amendment, provided the transaction has not been reported in financial statements that have been issued or 
made available for issuance. The Partnership adopted the standard effective January 1, 2017. The Partnership’s acquisitions prior to 2017 were accounted for as 
acquisitions of an existing business and therefore, all transaction costs were expensed as incurred. The Partnership’s acquisitions in the first quarter of 2017 were 
accounted for as asset purchases with acquisition costs, such as legal, title and accounting costs, being capitalized as part of the cost of the assets acquired. The 
Partnership will evaluate any future acquisition(s) of oil and gas properties under the revised standard and account for the acquisition as either an asset purchase or 
business combination depending on the particular facts and circumstances of the acquisition. 
 
Note 3.  Oil and Natural Gas Investments 
 

On December 18, 2015, the Partnership completed its purchase (“Acquisition No. 1”) of an approximate 11% non-operated working interest in the Sanish 
Field Assets for approximately $159.6 million. The Partnership accounted for Acquisition No. 1 as a business combination, and therefore expensed, as incurred, 
transaction costs associated with this acquisition. These costs included, but were not limited to, due diligence, reserve reports, legal and engineering services and 
site visits. 
 

On January 11, 2017, the Partnership completed its purchase (“Acquisition No. 2”) of an additional approximate 11% non-operated working interest in the 
Sanish Field Assets for approximately $128.5 million. In addition to using cash on hand and proceeds from the best-efforts offering, the Partnership partially funded 
Acquisition No. 2 with the delivery of a promissory note in favor of the sellers of $40.0 million, which was paid in full in February 2017. The Partnership accounted for 
Acquisition No. 2 as a purchase of a group of similar assets, and therefore capitalized transaction costs associated with this acquisition. Total transaction costs 
incurred during the six months ended June 30, 2017 were approximately $43,000. The Partnership also recorded an asset retirement obligation liability of approximately 
$0.8 million in conjunction with this acquisition. Acquisition No. 2 increased the Partnership’s non-operated working interest in the Sanish Field Assets to 
approximately 22-23%. 
 

On March 31, 2017, the Partnership completed its purchase (“Acquisition No. 3”) of an additional approximate average 10.5% non-operated working interest 
in 82 of the Partnership’s 216 existing producing wells and 150 of the Partnership’s 253 future development locations in the Sanish Field Assets (“Additional 
Interest”) for approximately $53.0 million. During the second quarter of 2017, the Partnership and the sellers adjusted the purchase price in accordance with the 
closing conditions set forth in the purchase agreement. The net impact of the purchase price adjustments was a decrease to the purchase price of the asset of 
approximately $0.6 million. In addition to using cash on hand and proceeds from the best-efforts offering, the Partnership partially funded Acquisition No. 3 with a 
promissory note in favor of the sellers of $33.0 million, discussed further in Note 4. Notes Payable. The Partnership accounted for Acquisition No. 3 as a purchase of 
a group of similar assets, and therefore capitalized transaction costs associated with this acquisition. Total transaction costs incurred during the six months ended 
June 30, 2017 were approximately $80,000. The Partnership also recorded an asset retirement obligation liability of approximately $0.3 million in conjunction with this 
acquisition. Acquisition No. 3 increased the Partnership’s total non-operated working interest in the Sanish Field Assets to approximately 26-27%. 
 

In conjunction with the closing on the Additional Interest in Acquisition No. 3, the Partnership delivered a promissory note in favor of the seller of $33.0 
million. See Note 4. Notes Payable for further discussion on this promissory note. 
 

The following unaudited pro forma financial information for the three- and six-month periods ended June 30, 2017 and 2016 have been prepared as if 
Acquisitions No. 2 and No. 3 of the Sanish Field Assets had occurred on January 1, 2016.  The unaudited pro forma financial information was derived from the 
historical Statements of Operations of the Partnership and the historical information provided by the sellers. The unaudited pro forma financial information does not 
purport to be indicative of the results of operations that would have occurred had the acquisitions of the Sanish Field Assets and related financings occurred on the 
basis assumed above, nor is such information indicative of the Partnership’s expected future results of operations. 

  

  
Note 4.  Notes Payable 
 

As part of the financing for Acquisition No. 2, as described above in Note 3. Oil and Natural Gas Investments, on January 11, 2017, the Partnership executed 
a note in favor of the sellers in the original principal amount of $40.0 million. The Partnership paid the $40.0 million promissory note, which bore interest at 5%, in full 
on February 23, 2017. 
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    Three Months Ended     Three Months Ended     Six Months Ended     Six Months Ended  
    June 30, 2017     June 30, 2016     June 30, 2017     June 30, 2016  
Revenues  $ 10,208,740   $ 12,904,856   $ 22,657,376   $ 22,980,088 
Net income (loss)    1,785,988     1,814,351     4,691,135     (1,414,174) 



 
As part of the financing for Acquisition No. 3, as described above in Note 3. Oil and Natural Gas Investments, on March 31, 2017, the Partnership executed a 

note (“Seller Note”) in favor of the sellers in the original principal amount of $33.0 million. On April 24, 2017, the Partnership made a principal payment of $24.5 million 
on the Seller Note. The outstanding balance on the Seller Note at June 30, 2017 was $8.5 million. The Seller Note bore interest at 5% per annum and was payable in full 
no later than August 1, 2017 (“Maturity Date”). 
 

In July 2017, the Partnership and the sellers executed a First Amendment to the Seller Note (“Amended Note”), which extended the maturity date to June 29, 
2018 (“Maturity Date”) provided the Partnership meets certain terms and conditions of the Amended Note, including making a $2.0 million payment on the 
outstanding principal balance by July 31, 2017. The $2.0 million payment was made by the Partnership on July 31, 2017. The Amended Note continues to bear interest 
at 5% per annum with interest due on the last business day of each month until the Maturity Date. In addition to the $2.0 million payment and interest payments on 
the outstanding principal balance of the Seller Note, the Partnership is required to make principal payments of $100,000 on the last business day of each remaining 
month in 2017 (August through December), and principal payments of the lesser of $1,000,000 or the remaining balance on the last business day of each month in 
2018 up to the Maturity Date (January through June). There is no penalty for prepayment of the Amended Note. Payment of the Amended Note continues to be 
secured by a mortgage and liens on the Additional Interest in the Sanish Field Assets in customary form. If the Partnership sells any of its owned property, the 
Partnership is required to make a principal payment equal to 100% of the net proceeds of such sale until the principal amount of the Seller Note is paid in full. 
 

As of June 30, 2017, the outstanding balance on the note of $8.5 million approximates its fair market value. The carrying value of all of the other financial 
instruments of the Partnership approximate fair value due to their short-term nature. The Partnership estimated the fair value of its note payable by discounting the 
future cash flows of each instrument at estimated market rates consistent with the maturity of a debt obligation with similar credit terms and credit characteristics, 
which are Level 3 inputs under the fair value hierarchy. The market rate, which approximated the Partnership’s interest rate for the Seller Note, takes into 
consideration general market conditions and maturity. 
 
Note 5.  Asset Retirement Obligations 
 

The Partnership records an asset retirement obligation (“ARO”) and capitalizes the asset retirement costs in oil and natural gas properties in the period in 
which the asset retirement obligation is incurred based upon the fair value of an obligation to perform site reclamation, dismantle facilities or plug and abandon wells. 
After recording these amounts, the ARO is accreted to its future estimated value using an assumed cost of funds and the additional capitalized costs are depreciated 
on a unit-of-production basis. Inherent in the present value calculation are numerous assumptions and judgments including the ultimate settlement amounts, inflation 
factors, credit adjusted discount rates, timing of settlement and changes in the legal, regulatory, environmental and political environments. To the extent future 
revisions of these assumptions impact the present value of the existing asset retirement obligation, a corresponding adjustment is made to the oil and natural gas 
property balance. The changes in the aggregate ARO are as follows: 
  

 
Note 6.  Capital Contribution and Partners’ Equity 
  

At inception, the General Partner and organizational limited partner made initial capital contributions totaling $1,000 to the Partnership.  Upon closing of the 
minimum offering, the organizational limited partner withdrew its initial capital contribution of $990, the General Partner received Incentive Distribution Rights (defined 
below), and was reimbursed for its documented third party out-of-pocket expenses incurred in organizing the Partnership and offering the common units. 
 

The Partnership completed its best-efforts offering of common units on April 24, 2017. As of the conclusion of the offering on April 24, 2017, the Partnership 
had completed the sale of approximately 19.0 million common units for total gross proceeds of $374.2 million and proceeds net of offerings costs of $349.6 million. 
  

Under the agreement with the Dealer Manager, the Dealer Manager received a total of 6% in selling commissions and a marketing expense allowance based 
on gross proceeds of the common units sold.  The Dealer Manager will also be paid a contingent incentive fee, which is a cash payment of up to an amount equal to 
4% of gross proceeds of the common units sold based on the performance of the Partnership. Based on the common units sold through the best-efforts offering, the 
total contingent fee is a maximum of approximately $15.0 million. 
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    2017     2016  
Balance as of January 1   $ 70,623    $ 105,459 
  Liabilities incurred - Acquisition No. 2     781,628      - 
  Liabilities incurred - Acquisition No. 3     289,827      - 
  Revisions     28,866      (32,351) 
  Accretion expense     27,138      9,049 
Balance as of June 30   $ 1,198,082    $ 82,157 



 
Prior to “Payout,” which is defined below, all of the distributions made by the Partnership, if any, will be paid to the holders of common units.  Accordingly, 

the Partnership will not make any distributions with respect to the Incentive Distribution Rights or with respect to Class B units and will not make the contingent, 
incentive payments to the Dealer Manager, until Payout occurs. 
   

The Partnership Agreement provides that Payout occurs on the day when the aggregate amount distributed with respect to each of the common units 
equals $20.00 plus the Payout Accrual.  The Partnership Agreement defines “Payout Accrual” as 7% per annum simple interest accrued monthly until paid on the Net 
Investment Amount outstanding from time to time.  The Partnership Agreement defines Net Investment Amount initially as $20.00 per unit, regardless of the amount 
paid for the unit.  If at any time the Partnership distributes to holders of common units more than the Payout Accrual, the amount the Partnership distributes in excess 
of the Payout Accrual will reduce the Net Investment Amount. 
 

All distributions made by the Partnership after Payout, which may include all or a portion of the proceeds of the sale of all or substantially all of the 
Partnership’s assets, will be made as follows: 
 

 

 
For the three and six months ended June 30, 2017, the Partnership paid distributions of $0.349041 and $0.698082 per common unit, or $6.5 million and $12.0 

million, respectively. For the three and six months ended June 30, 2016, the Partnership paid distributions of $0.349041 and $0.675068 per common unit, or $2.1 million 
and $3.6 million, respectively. 
 
Note 7.  Related Parties 
  

The Partnership has, and is expected to continue to engage in, significant transactions with related parties. These transactions cannot be construed to be at 
arm’s length and the results of the Partnership’s operations may be different than if conducted with non-related parties. The General Partner’s Board of Directors 
oversees and reviews the Partnership’s related party relationships and is required to approve any significant modifications to any existing related party transactions, 
as well as any new significant related party transactions. 
 

On July 1, 2016, the Partnership entered into a one-year lease agreement with an affiliate of the General Partner for office space in Oklahoma City, Oklahoma. 
Under the terms of the agreement, the Partnership made twelve monthly payments of $8,537. For the three and six months ended June 30, 2017, the Partnership paid 
$25,611 and $51,222 to the affiliate of the General Partner. The terms of the agreement will continue on a month-to-month basis at the same monthly rate for the 
remainder of 2017. 
 

For the three and six months ended June 30, 2017, approximately $88,000 and $170,000 of general and administrative costs were incurred by a member of the 
General Partner and have been or will be reimbursed by the Partnership. At June 30, 2017, approximately $87,000 was due to a member of the General Partner. For the 
three and six months ended June 30, 2016, approximately $105,000 and $117,000 of general and administrative costs were incurred by a member of the General Partner 
and have been reimbursed by the Partnership. 
 

The members of the General Partner are affiliates of Glade M. Knight, Chairman and Chief Executive Officer, David S. McKenney, Chief Financial Officer, 
Anthony F. Keating, III, Co-Chief Operating Officer and Michael J. Mallick, Co-Chief Operating Officer. Mr. Knight and Mr. McKenney are also affiliated with Energy 
Resources 12, L.P.  Energy Resources 12, L.P. is not affiliated with the Partnership other than through Mr. Knight and Mr. McKenney. Mr. Mallick and Mr. Keating 
have no relationship with Energy Resources 12, L.P. The Partnership’s accounting and administrative functions are shared by both partnerships and the associated 
costs are allocated between the entities for cost sharing purposes. The Partnership’s remaining resources provide no services to Energy Resources 12, L.P. 
Accordingly, the Partnership disclaims any and all matters or activities in any manner related to Energy Resources 12, L.P. 
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ö= First, (i) to the Record Holders of the Incentive Distribution Rights, 35%; (ii) to the Record Holders of the Outstanding Class B units, pro rata based on the 
number of Class B units owned, 35% multiplied by a fraction, the numerator of which is the number of Class B units outstanding and the denominator of 
which is 100,000 (currently, there are 62,500 Class B units outstanding; therefore, Class B units could receive 21.875%); (iii) to the Dealer Manager, as the 
Dealer Manager contingent incentive fee paid under the Dealer Manager Agreement, 30%, and (iv) the remaining amount, if any (currently 13.125%), to the 
Record Holders of outstanding common units, pro rata based on their percentage interest until such time as the Dealer Manager receives the full amount of 
the Dealer Manager contingent incentive fee under the Dealer Manager Agreement; 

ö= Thereafter, (i) to the Record Holders of the Incentive Distribution Rights, 35%; (ii) to the Record Holders of the Outstanding Class B units, pro rata based on 
the number of Class B units owned, 35% multiplied by a fraction, the numerator of which is the number of Class B units outstanding and the denominator of 
which is 100,000 (currently, there are 62,500 Class B units outstanding; therefore, Class B units could receive 21.875%); (iii) the remaining amount to the 
Record Holders of outstanding common units, pro rata based on their percentage interest (currently 43.125%). 



 
E11 Incentive Holdings, LLC (“Incentive Holdings”) was the owner of all Class B units outstanding (62,500) as of March 31, 2017. During the second quarter 

of 2017, Incentive Holdings transferred substantially all of its assets; on April 5, 2017, Incentive Holdings transferred 18,125 of the 62,500 Class B units to E11 
Incentive Carry Vehicle, LLC, an affiliate of Incentive Holdings, for de minimis consideration. On April 6, 2017, the remaining 44,375 Class B units were acquired by 
Regional Energy Incentives, LP in exchange for approximately $98,000. Regional Energy Incentives, LP is owned by entities that are controlled by Anthony F. 
Keating, III, Co-Chief Operating Officer of the General Partner, Michael J. Mallick, Co-Chief Operating Officer of the General Partner, and David S. McKenney, Chief 
Financial Officer of the General Partner. The Class B units entitle the holder to certain distribution rights after Payout, as described in Note 6. Capital Contribution and 
Partners’ Equity. 
 
Note 8.  Subsequent Events 
 

In July 2017, the Partnership and the sellers of the interests transferred in Acquisition No. 3 executed a First Amendment to the Seller Note issued at the 
closing of Acquisition No. 3. The amendment extended the maturity date to June 29, 2018, provided the Partnership meets certain terms and conditions of the 
amendment. In accordance with the terms of the Amended Note, the Partnership made a $2.0 million payment on the outstanding principal balance on July 31, 2017. 
As of July 31, 2017, the outstanding principal balance on the note was $6.2 million. See Note 4. Note Payable for more information. 
 

In July 2017, the Partnership declared and paid $2.0 million, or $0.107397 per outstanding common unit, in distributions to its holders of common units. 
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations. 
 

Certain statements within this report may constitute forward-looking statements. Forward-looking statements are those that do not relate solely to historical 
fact. They include, but are not limited to, any statement that may predict, forecast, indicate or imply future results, performance, achievements or events. You can 
identify these statements by the use of words such as “may,” “will,” “could,” “anticipate,” “believe,” “estimate,” “expect,” “intend,” “predict,” “continue,” “further,” 
“seek,” “plan” or “project” and variations of these words or comparable words or phrases of similar meaning. 
  

These forward-looking statements include such things as: 
  

  
These forward-looking statements reflect the Partnership’s current beliefs and expectations with respect to future events and are based on assumptions and 

are subject to risks and uncertainties and other factors outside the Partnership’s control that may cause actual results to differ materially from those projected. Such 
factors include, but are not limited to, those described under “Risk Factors” and the following: 
  

  
Although the Partnership believes the expectations reflected in such forward-looking statements are based upon reasonable assumptions, the Partnership 

cannot assure investors that its expectations will be attained or that any deviations will not be material. Investors are cautioned that forward-looking statements 
speak only as of the date they are made and that, except as required by law, the Partnership undertakes no obligation to update these forward-looking statements to 
reflect any future events or circumstances. All subsequent written or oral forward-looking statements attributable to the Partnership or to individuals acting on its 
behalf are expressly qualified in their entirety by this section. 
 

The following discussion and analysis should be read in conjunction with the Partnership’s Unaudited Consolidated Financial Statements and Notes 
thereto, appearing elsewhere in this Quarterly Report on Form 10-Q, as well as the information contained in the Partnership’s Annual Report on Form 10-K for the 
year ended December 31, 2016. 
 
Overview 
 

The Partnership was formed as a Delaware limited partnership. The General Partner is Energy 11 GP, LLC (the “General Partner”). The initial capitalization of 
the Partnership of $1,000 occurred on July 9, 2013. The Partnership began offering common units of limited partner interest (the “common units”) on a best-efforts 
basis on January 22, 2015, the date the Partnership’s initial Registration Statement on Form S-1 (File No. 333-197476) was declared effective by the SEC. The 
Partnership completed its best-efforts offering on April 24, 2017. Total common units sold were approximately 19.0 million for gross proceeds of $374.2 million and 
proceeds net of offering costs of $349.6 million. 
 

The Partnership has no officers, directors or employees. Instead, the General Partner manages the day-to-day affairs of the Partnership. All decisions 
regarding the management of the Partnership made by the General Partner are made by the Board of Directors of the General Partner and its officers. 
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• references to future success in the Partnership’s drilling and marketing activities; 
• our business strategy; 
• estimated future capital expenditures; 
• sales of the Partnership’s properties and other liquidity events; 
• competitive strengths and goals; and 
• other similar matters. 

• that the Partnership’s strategy of acquiring oil and gas properties on attractive terms and developing those properties may not be successful or that the 
Partnership’s operations on properties acquired may not be successful; 

• general economic, market, or business conditions; 
• changes in laws or regulations; 
• the risk that the wells in which the Partnership acquires an interest are productive, but do not produce enough revenue to return the investment made; 
• the risk that the wells the Partnership drills do not find hydrocarbons in commercial quantities or, even if commercial quantities are encountered, that actual 

production is lower than expected on the productive life of wells is shorter than expected; 
• current credit market conditions and the Partnership’s ability to obtain long-term financing or refinancing debt for the Partnership’s drilling activities in a timely 

manner and on terms that are consistent with what the Partnership projects; 
• uncertainties concerning the price of oil and natural gas, which may decrease and remain low for prolonged periods; and 
• the risk that any hedging policy the Partnership employs to reduce the effects of changes in the prices of the Partnership’s production will not be effective. 



  
The Partnership was formed to acquire and develop oil and gas properties located onshore in the United States. On December 18, 2015, the Partnership 

completed its first purchase (“Acquisition No. 1”) in the Sanish field location in Mountrail County, North Dakota, acquiring an approximate 11% non-operated 
working interest in approximately 215 existing producing wells and approximately 253 future development locations (the “Sanish Field Assets”) for approximately 
$159.6 million. On January 11, 2017, the Partnership closed on its second purchase (“Acquisition No. 2”) in the Sanish field, acquiring an additional approximate 11% 
non-operated working interest in the Sanish Field Assets for approximately $128.5 million. On March 31, 2017, the Partnership closed on its third purchase 
(“Acquisition No. 3”) in the Sanish field, acquiring an additional approximate average 10.5% non-operated working interest in 82 of the Partnership’s 216 existing 
producing wells and 150 of the Partnership’s 253 future development locations in the Sanish Field Assets for approximately $52.4 million. 
 

As a result of these acquisitions, as of June 30, 2017, the Partnership has an approximate 26-27% non-operated working interest in the Sanish Field Assets, 
consisting of 216 existing producing wells and 253 future development locations. Substantially all of the Partnership’s assets are managed and operated by Whiting 
Petroleum Corporation (“Whiting”), a publicly traded oil and gas company. 
 

The Sanish Field Assets are a part of the Bakken shale formation in the Greater Williston Basin. The Bakken Shale is one of the largest oil fields in the U.S. 
 
Current Price Environment 
 

Oil, natural gas and natural gas liquids (“NGL”) prices are determined by many factors outside of the Partnership’s control. Historically, energy commodity 
prices have been volatile; oil prices declined throughout 2015 and in the first quarter of 2016, prices had fallen to the lowest levels since October 2003. Commodity 
prices increased to 52-week highs by February 2017, but have since been volatile throughout the second quarter of 2017. Due to global supply and demand concerns 
as well as ongoing geopolitical risks in oil producing regions of the world, the Partnership continues to expect significant price volatility into the second half of 2017. 
In addition to commodity price fluctuations, the Partnership faces the challenge of natural production volume declines. As reservoirs are depleted, oil and natural gas 
production from Partnership wells will decrease. 
 

The following table lists average NYMEX prices for oil and natural gas for the three and six months ended June 30, 2017 and 2016. 
  

  

 
The Partnership’s revenues are highly sensitive to changes in oil and natural gas prices and to levels of production. Future growth is dependent on the 

Partnership’s ability to add reserves in excess of production. Dependent on available cash flow, the Partnership intends to seek opportunities to invest in its existing 
production wells via capital expenditures and/or drill new wells on existing leasehold sites. 
 
Results of Operations 
 

In evaluating financial condition and operating performance, the most important indicators on which the Partnership focuses are (1) total quarterly 
production in barrel of oil equivalent (“BOE”) units, (2) average sales price per unit for oil, natural gas and natural gas liquids, (3) production costs per BOE and (4) 
capital expenditures. 
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    Three months ended June 30,     Six months ended June 30,  
    2017     2016     2017     2016  

Average market closing prices (1)                        
     Oil (per Bbl)  $ 48.15   $ 45.59   $ 49.95   $ 39.70 
     Natural gas (per Mcf)  $ 3.08   $ 2.15   $ 3.05   $ 2.07 

(1) Based on average NYMEX futures closing prices (oil) and NYMEX/Henry Hub spot prices (natural gas) 



 
The following is a summary of the results from operations, including production, of the Partnership’s non-operated working interest for the three and six 

months ended June 30, 2017 and 2016. The results for the three and six months ended June 30, 2017 and 2016 include results from each of the Partnership’s 
acquisitions for the periods owned. Since the three and six months ended June 30, 2016 includes only Acquisition No. 1, the operating results are not comparable. 
 

 
Oil, Natural Gas and NGL Sales 
  

For the three months ended June 30, 2017, revenues for oil, natural gas and NGL sales were $10.2 million. Revenues for the sale of crude oil were $8.5 million, 
which resulted in a realized price of $42.94 per barrel. Revenues for the sale of natural gas were $0.9 million, which resulted in a realized price of $3.24 per Mcf. 
Revenues for the sale of NGLs were $0.8 million, which resulted in a realized price of $23.03 per BOE of production. For the three months ended June 30, 2016, 
revenues for oil, natural gas and NGL sales were $5.5 million. Revenues for the sale of crude oil were $5.2 million, which resulted in a realized price of $40.17 per barrel. 
Revenues for the sale of natural gas were $0.2 million, which resulted in a realized price of $2.11 per Mcf. Revenues for the sale of NGLs were $0.1 million, which 
resulted in a realized price of $8.56 per BOE of production. 
 

For the six months ended June 30, 2017, revenues for oil, natural gas and NGL sales were $20.4 million. Revenues for the sale of crude oil were $17.0 million, 
which resulted in a realized price of $44.29 per barrel. Revenues for the sale of natural gas were $1.5 million, which resulted in a realized price of $3.37 per Mcf. 
Revenues for the sale of NGLs were $1.9 million, which resulted in a realized price of $26.45 per BOE of production. For the six months ended June 30, 2016, revenues 
for oil, natural gas and NGL sales were $9.9 million. Revenues for the sale of crude oil were $9.1 million, which resulted in a realized price of $33.05 per barrel. Revenues 
for the sale of natural gas were $0.5 million, which resulted in a realized price of $1.88 per Mcf. Revenues for the sale of NGLs were $0.3 million, which resulted in a 
realized price of $8.14 per BOE of production. 
 

In comparison to the second quarter and first half of 2016, the Partnership benefited from significant increases in commodity prices for oil, natural gas and 
NGLs during the first half of 2017, as market prices rebounded from market lows experienced during the first quarter of 2016. Price gains were partially offset by the 
natural decline in production from existing wells, as the Partnership did not start or complete any new wells during the six months ended June 30, 2017. Production for 
the interest acquired in Acquisition No. 1, which was owned for the entire periods presented, was approximately 1,298 BOE per day and approximately 1,796 BOE per 
day for the three months ended June 30, 2017 and 2016, respectively. Production for the interest acquired in Acquisition No. 1 was approximately 1,375 BOE per day 
and approximately 1,932 BOE per day for the six months ended June 30, 2017 and 2016, respectively. Production for the second half of 2017 will be dependent on the 
investment in existing wells and the development of new wells. If the Partnership or its operator is unable or it is not cost beneficial to invest in existing wells or 
develop new wells, production will continue to decline. 
 
Operating Costs and Expenses 
 
Production Expenses 
 

Production expenses are daily costs incurred by the Partnership to bring oil and natural gas out of the ground and to market, along with the daily costs 
incurred to maintain producing properties. Such costs include field personnel compensation, salt water disposal, utilities, maintenance, repairs and servicing expenses 
related to the Partnership’s oil and natural gas properties. 
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    Three Months Ended June 30,     Six Months Ended June 30,  
  

  2017    
Percent of 
Revenue     2016    

Percent of 
Revenue     2017    

Percent of 
Revenue     2016    

Percent of 
Revenue  

Total revenue  $ 10,208,740     100%  $ 5,532,113     100%  $ 20,350,006     100%  $ 9,851,210     100%
Production expenses    2,835,463     28%    1,146,722     21%    5,567,317     27%    2,501,842     25%
Production taxes    873,266     9%    523,159     9%    1,730,999     9%    937,720     10%
Depreciation, depletion, amortization 
and accretion    3,980,331     39%    2,420,440     44%    7,236,589     36%    5,093,262     52%
Management fees    -     0%    -     0%    -     0%    886,306     9%
General and administrative expense    332,157     3%    317,126     6%    833,898     4%    703,557     7%
                                                 
Production (BOE):                                                
  Oil    198,883           128,230           383,464           275,159       
  Natural gas    43,255           19,334           74,679           42,260       
  Natural gas liquids    35,928           15,880           70,151           34,222       
    Total    278,066           163,444           528,294           351,641       

                                                 
Average sales price per unit:                                                
  Oil (per Bbl)  $ 42.94         $ 40.17         $ 44.29         $ 33.05       
  Natural gas (per Mcf)    3.24           2.11           3.37           1.88       
  Natural gas liquids (per Bbl)    23.03           8.56           26.45           8.14       
  Combined (per BOE)    36.71           33.85           38.52           28.01       
Average unit cost per BOE:                                                
  Production expenses  $ 10.20         $ 7.02         $ 10.54         $ 7.11       
  Production taxes    3.14           3.20           3.28           2.67       
  Depreciation, depletion and 

amortization    14.31           14.81           13.70           14.48       



 
For the three months ended June 30, 2017 and 2016, production expenses were $2.8 million and $1.1 million, respectively, and production expenses per BOE 

of production were $10.20 and $7.02, respectively. For the six months ended June 30, 2017 and 2016, production expenses were $5.6 million and $2.5 million, 
respectively, and production expenses per BOE of production were $10.54 and $7.11, respectively. The increase in the three-and six-month periods ended June 30, 
2017 compared to the three- and six-month periods ended June 30, 2016 is due primarily to the following factors: (a) approximately 20 of the Partnership’s wells 
required substantial rework, resulting in an increase in workover expenses in 2017; (b) during the third quarter of 2016, the Partnership’s operator amended its 
gathering and processing contract, which has led to increases in certain gathering and processing costs subsequent to the amendment date; and (c) higher third-
party fractionation expenses and plant processing costs in 2017. In addition, production expenses per BOE of production have increased due to natural production 
volume declines as reservoirs are depleted. 
 

On June 1, 2017, the Dakota Access Pipeline, which originates in the Bakken shale oil fields (near the Sanish Field Assets) and stretches to a tank farm in 
Patoka, Illinois, was completed. Whiting, as the operator of the Sanish Field Assets, has entered into a physical delivery contract for the delivery of fixed volumes of 
crude oil from the Sanish field via the completed Dakota Access Pipeline. The Partnership may experience savings in production expenses per BOE in the second half 
of 2017 as a result of Whiting’s participation in the use of the Dakota Access Pipeline. 
 
Production Taxes 
 

North Dakota’s oil tax structure is comprised of two main taxes: the production tax and the extraction tax. The production tax is 5%. Beginning January 1, 
2016, the extraction tax rate is also 5% of the gross value at the well. This rate can increase to 6% if the high-price trigger, defined as the average price of a barrel of oil 
exceeding a trigger price of $90 for each month in any consecutive three-month period, is in effect. The 6% rate would remain in effect until the average price is less 
than $90 per barrel for each month in any consecutive three-month period. 
 

The production tax on gas is subject to a price index change on July 1 of each calendar year. The rate applicable for the first half of 2017 was $0.0601 per 
Mcf, while the rate effective for the first half of 2016 was $0.1106 per Mcf. The new rate, which became effective July 1, 2017 and will run through June 30, 2018, is 
$0.0555 per Mcf. 
 

Production taxes for the three months ended June 30, 2017 and 2016 were $0.9 million (9% of revenue) and $0.5 million (9% of revenue), respectively. 
Production taxes for the six months ended June 30, 2017 and 2016 were $1.7 million (9% of revenue) and $0.9 million (10% of revenue), respectively. Production taxes 
as a percentage of revenue has decreased for the three and six month periods ended June 30, 2017, in comparison to the same periods in 2016, as a result of the rise in 
gas and NGL sales as a percentage of total revenue. Taxes on the sale of gas and NGL products are less than taxes levied on the sale of oil based on current rates as a 
percentage of sale price. 
 
Depreciation, Depletion, Amortization and Accretion (“DD&A”) 
  

DD&A of capitalized drilling and development costs of producing oil, natural gas and NGL properties are computed using the unit-of-production method on 
a field basis based on total estimated proved developed oil, natural gas and NGL reserves. Costs of acquiring proved properties are depleted using the unit-of-
production method on a field basis based on total estimated proved developed and undeveloped reserves. DD&A for the three months ended June 30, 2017 and 2016 
was $4.0 million and $2.4 million, and DD&A per BOE of production was $14.31 and $14.81, respectively. DD&A for the six months ended June 30, 2017 and 2016 was 
$7.2 million and $5.1 million, and DD&A per BOE of production was $13.70 and $14.48, respectively. The decrease in DD&A expense per BOE of production is 
primarily the result of the increase of the Partnership’s estimated reserves compared to the purchase price in conjunction with Acquisitions No. 2 and No. 3, 
combined with a change in estimated reserves. 
 
Management Fees 
 

Fees and expenses incurred under the Management Agreement with the Partnership’s former manager for the six months ended June 30, 2016 were $0.9 
million. The Management Agreement was terminated in April 2016. 
 
General and Administrative Costs 
 

General and administrative costs for the three months ended June 30, 2017 and 2016 were $0.3 million and $0.3 million, respectively. General and 
administrative costs for the six months ended June 30, 2017 and 2016 were $0.8 million and $0.7 million, respectively. The principal components of general and 
administrative expense are accounting, legal and consulting fees. The increase in the six month period ended June 30, 2017 compared to the same period of 2016 is 
due primarily to the increase in assets owned by the Partnership and the increase in limited partners. 
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Interest Expense 
 

Interest expense, net, for the three months ended June 30, 2017 and 2016 was $0.2 million and $2.0 million, respectively. Interest expense, net, for the six 
months ended June 30, 2017 and 2016 was $0.4 million and $4.2 million, respectively. The primary component of Interest Expense, net, during the three and six months 
ended June 30, 2017 was interest expense on the notes payable executed in conjunction with Acquisitions No. 2 and No. 3. 
 

During the first half of 2016, Interest expense, net, included (a) six months of interest expense on the $97.5 million seller note related to Acquisition No. 1 (the 
note was paid in full in September 2016), (b) six months of amortization of the mark-to-market adjustment on the $97.5 million seller note; and (c) accretion of the 
Partnership’s deferred purchase price and contingent consideration liabilities incurred with Acquisition No. 1. 
 
Supplemental Non-GAAP Measure 
 

The Partnership uses “EBITDAX”, defined as Earnings before Interest, Income Taxes, Depreciation, Depletion, Amortization and Exploration Expenses, as a 
key supplemental measure of its operating performance. This non-GAAP financial measure should be considered along with, but not as an alternative to, net income 
(loss), operating income (loss), cash flow from operating activities or other measures of financial performance presented in accordance with GAAP. EBITDAX is not 
necessarily indicative of funds available to fund the Partnership’s cash needs, including its ability to make cash distributions. Although EBITDAX, as calculated by 
the Partnership, may not be comparable to EBITDAX as reported by other companies that do not define such term exactly as the Partnership defines such term, the 
Partnership believes this supplemental measure is useful to investors when comparing the Partnership’s results between periods and with other energy companies. 
 

The Partnership believes that the presentation of EBITDAX is important to provide investors with additional information (i) to provide an important 
supplemental indicator of the operational performance of the Partnership’s business without regard to financing methods and capital structure, and (ii) to measure the 
operational performance of the Partnership’s operator. 
 

The following table reconciles the Partnership’s GAAP net income (loss) to EBITDAX for the three and six months ended June 30, 2017 and 2016. 
  

 
Liquidity and Capital Resources 
 

With the completion of the Partnership’s best-efforts offering in April 2017, the Partnership’s principal source of liquidity are cash on hand and the cash 
flow generated from properties the Partnership has acquired. The Partnership anticipates that cash on hand and cash flow from operations will be adequate to meet its 
anticipated liquidity requirements. In addition, the Partnership may borrow funds to pay operating expenses, make distributions, refinance outstanding debt or for 
other capital needs of the Partnership. 
 
Financing 
 

As part of the financing for Acquisition No. 2 on January 11, 2017, the Partnership executed a note in favor of the sellers in the original principal amount of 
$40.0 million. The Partnership paid the $40.0 million promissory note, which bore interest at 5%, in full on February 23, 2017. 
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    Three Months Ended     Three Months Ended     Six Months Ended     Six Months Ended  
    June 30, 2017     June 30, 2016     June 30, 2017     June 30, 2016  
Net income (loss)   $ 1,986,404    $ (859,383)   $ 4,607,475    $ (4,451,839) 
Interest expense, net     201,119      1,984,049      373,728      4,180,362 
Depreciation, depletion, amortization and accretion     3,980,331      2,420,440      7,236,589      5,093,262 
Exploration expenses     -      -      -      - 
   EBITDAX   $ 6,167,854    $ 3,545,106    $ 12,217,792    $ 4,821,785 



 
As part of the financing for Acquisition No. 3, the Partnership executed a promissory note in favor of the sellers in the original principal amount of $33.0 

million. At June 30, 2017, the outstanding balance on the note was $8.5 million. During July 2017, the Partnership and the sellers executed a first amendment to the 
note (“Amended Note”), which extended the maturity date to June 29, 2018 (“Maturity Date”) provided the Partnership meets certain terms and conditions of the 
Amended Note, including making a $2.0 million payment on the outstanding principal balance. The $2.0 million payment was made by the Partnership on July 31, 2017. 
The Amended Note continues to bear interest at 5% per annum with interest due on the last business day of each month until the Maturity Date. In addition to the 
$2.0 million payment and interest payments on the outstanding principal balance of the Seller Note, the Partnership is required to make principal payments of $100,000 
on the last business day of each remaining month in 2017 (August through December), and principal payments of the lesser of $1,000,000 or the remaining balance on 
the last business day of each month in 2018 up to the Maturity Date (January through June). There is no penalty for prepayment of the Amended Note. Payment of 
the Amended Note continues to be secured by a mortgage and liens on the Additional Interest in the Sanish Field Assets in customary form. If the Partnership sells 
any of its owned property, the Partnership is required to make a principal payment equal to 100% of the net proceeds of such sale until the principal amount of the 
Seller Note is paid in full. 
 

The Partnership anticipates refinancing the Amended Note or using cash on hand and cash flow from operations to repay the remaining note balance of $6.2 
million (as of July 31, 2017). If the Partnership cannot repay the note, it may be in default and be required to reduce distributions. 
 
Partners Equity  
 

The Partnership completed its best-efforts offering of common units on April 24, 2017. As of the conclusion of the offering on April 24, 2017, the Partnership 
sold approximately 19.0 million common units for total gross proceeds of $374.2 million and proceeds net of offering costs of $349.6 million. 
 

Under the agreement with the Dealer Manager, the Dealer Manager received a total of 6% in selling commissions and a marketing expense allowance based 
on gross proceeds of the common units sold.  The Dealer Manager will also be paid a contingent incentive fee, which is a cash payment of up to an amount equal to 
4% of gross proceeds of the common units sold based on the performance of the Partnership. Based on the common units sold in the offering, the total contingent 
fee is a maximum of approximately $15.0 million, which will only be paid if Payout occurs, as defined in “Note 6. Capital Contribution and Partners’ Equity” in Part I, 
Item 1 of this Form 10-Q. 
 
Distributions 
 

For the three and six months ended June 30, 2017, the Partnership paid distributions of $0.349041 and $0.698082 per common unit, or $6.5 million and $12.0 
million, respectively. For the three and six months ended June 30, 2016, the Partnership paid distributions of $0.349041 and $0.675068 per common unit, or $2.1 million 
and $3.6 million, respectively. The Partnership generated $9.6 million in cash flow from operations for the six months ended June 30, 2017. 
 

Since a portion of distributions to date have been funded with proceeds from the offering of common units, the Partnership’s ability to maintain its current 
rate of distribution ($1.40 per unit per year) will be based on its ability to increase its cash generated from operations.  As there can be no assurance that the 
Partnership’s current assets will provide income at this level, there can be no assurance as to the classification or duration of distributions at the current rate. 
 
Oil and Natural Gas Properties 
 

The Partnership incurred approximately $0.5 million and $0.7 million in capital expenditures for the three and six months ended June 30, 2017, respectively. 
The Partnership incurred approximately $0.2 million and $1.1 million in capital expenditures for the three and six months ended June 30, 2016, respectively. 
 

Since oil prices have not increased since the first quarter of 2017, the Partnership has reduced its planned capital expenditures for the remainder of 2017, as 
current oil, natural gas and NGL prices are at levels the Partnership does not believe make it cost beneficial to drill and complete new wells. As a result, the 
Partnership expects to invest approximately $1.0 to $2.0 million in capital expenditures for the remainder of 2017, primarily for capital costs incurred to rework certain 
wells to maintain production levels. The capital expenditure plan has the flexibility to adjust should the commodity price environment change. This level of capital 
expenditures will lead to lower production volumes. 
  

Since the Partnership is not the operator of any of its oil and natural gas properties, it is difficult to predict levels of future participation in the drilling and 
completion of new wells and their associated capital expenditures. This makes capital expenditures for drilling and completion projects difficult to forecast for the 
remainder of 2017 and current estimated capital expenditures could be significantly different from amounts actually invested. 
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The Partnership expects to fund overhead costs and capital additions related to the drilling and completion of wells primarily from cash provided by 
operating activities, cash on hand and a credit facility. If the operator elects to complete drilling or other significant capital expenditure activity and the Partnership is 
unable to fund the capital expenditures, the General Partner may decide to farmout the well. Also, if a well is proposed under the operating agreement for one of the 
properties the Partnership owns, the General Partner may elect to “non-consent” the well. Non-consenting a well will generally cause the Partnership not to be 
obligated to pay the costs of the well, but the Partnership will not be entitled to the proceeds of production from the well until a penalty is received by the parties that 
drilled the well. 
 
Transactions with Related Parties 
  

The Partnership has, and is expected to continue to engage in, significant transactions with related parties.  These transactions cannot be construed to be at 
arm’s length and the results of the Partnership’s operations may be different than if conducted with non-related parties.  The General Partner’s Board of Directors 
oversees and reviews the Partnership’s related party relationships and is required to approve any significant modifications to existing related party transactions, as 
well as any new significant related party transactions. 
 

See further discussion in “Note 7. Related Parties” in Part I, Item 1 of this Form 10-Q. 
 
Subsequent Events 
 

In July 2017, the Partnership and the sellers of the interests transferred in Acquisition No. 3 executed a First Amendment to the Seller Note issued at the 
closing of Acquisition No. 3. The amendment extended the maturity date to June 29, 2018, provided the Partnership meets certain terms and conditions of the 
amendment. In accordance with the terms of the Amended Note, the Partnership made a $2.0 million payment on the outstanding principal balance on July 31, 2017. 
As of July 31, 2017, the outstanding principal balance on the note was $6.2 million. See “Note 4. Note Payable” in Part I, Item 1 of this Form 10-Q for more information. 
 

In July 2017, the Partnership declared and paid $2.0 million, or $0.107397 per outstanding common unit, in distributions to its holders of common units. 
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Item 3.  Quantitative and Qualitative Disclosures About Market Risk 
 

Not applicable. 
 
Item 4.  Controls and Procedures 
 
Evaluation of Disclosure Controls and Procedures 
  

In accordance with Exchange Act Rule 13a–15 and 15d–15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the Partnership 
carried out an evaluation, under the supervision and with the participation of management, including the Chief Executive Officer and the Chief Financial Officer of the 
General Partner, of the effectiveness of the Partnership’s disclosure controls and procedures as of the end of the period covered by this report. Based on that 
evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the Partnership’s disclosure controls and procedures were effective as of June 30, 
2017 to provide reasonable assurance that information required to be disclosed in the Partnership’s reports filed or submitted under the Exchange Act is recorded, 
processed, summarized and reported within the time periods specified in the SEC’s rules and forms. The Partnership’s disclosure controls and procedures include 
controls and procedures designed to ensure that information required to be disclosed in reports filed or submitted under the Exchange Act is accumulated and 
communicated to management, including the Chief Executive Officer and the Chief Financial Officer of the General Partner, as appropriate, to allow timely decisions 
regarding required disclosure. 
  
Change in Internal Controls Over Financial Reporting 
  

There have not been any changes in the Partnership’s internal controls over financial reporting that occurred during the quarterly period ended June 30, 
2017 that have materially affected, or are reasonably likely to materially affect, the Partnership’s internal controls over financial reporting. 
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PART II. OTHER INFORMATION 
  
Item 1.  Legal Proceedings. 
  

At the end of the period covered by this Quarterly Report on Form 10-Q, the Partnership was not a party to any material, pending legal proceedings. 
 
Item 1A.  Risk Factors 
 

For a discussion of the Partnership’s potential risks and uncertainties, see the section titled “Risk Factors” in the 2016 Form 10-K.  There have been no 
material changes to the risk factors previously disclosed in the 2016 Form 10-K. 
  
Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds. 
  
Common Units 
 

The Partnership’s Registration Statement on Form S-1 (File No. 333-197476) was declared effective by the Securities and Exchange Commission on January 
22, 2015. Under the public offering we made under the Registration Statement (as amended and supplemented), we offered common units of limited partner interest 
(the “common units”) on a best-efforts basis with the intention of raising up to $2,000,000,000 of capital, consisting of 100,263,158 common units. The Partnership’s 
offering of common units of limited partner interest was completed on April 24, 2017. 
 

Under the Partnership’s agreement with the Dealer Manager, the Dealer Manager received a total of 6% in selling commissions and a marketing expense 
allowance based on gross proceeds of the common units sold.  The Dealer Manager may also be paid a contingent incentive fee, which is a cash payment of up to an 
amount equal to 4% of gross proceeds of the common units sold based on the performance of the Partnership. Based on the common units sold through the offering, 
the total contingent fee is a maximum of approximately $15.0 million. 
 

There is currently no established public trading market in which the Partnership’s common units are traded. The net proceeds of the public offering were 
used as follows: 
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Units Registered                      
              5,263,158  Units   $ 19.00  per unit   $ 100,000,002 
              95,000,000  Units   $ 20.00  per unit     1,900,000,000 
Totals:         100,263,158  Units             $ 2,000,000,002 
                                  
                                  
                                  
Units Sold                             
              5,263,158  Units   $ 19.00  per unit   $ 100,000,002 
              13,710,316  Units   $ 20.00  per unit     274,206,320 
Totals:         18,973,474  Units             $ 374,206,322 
                                  
                                  
                                  
Expenses of Issuance and Distribution of Units                         
      1.  Underwriting commissions            $ 22,452,379 
      2.  Expenses of underwriters             - 
      3.  Direct or indirect payments to directors or officers of the Partnership or their associates, or to affiliates of the Partnership     - 
      4.  Fees and expenses of third parties            2,131,698 
    Total Expenses of Issuance and Distribution of Common Shares           24,584,077 
Net Proceeds to the Partnership                        $ 349,622,245 
                                   
 

   
1.

 
Purchase of oil, gas and natural gas liquids properties (net of debt, proceeds and repayment including interest and acquisition 
costs)   $ 340,041,680 

      2.  Deposits and other costs associated with potential oil, natural gas and natural gas liquids acquisitions         - 
      3.  Repayment of other indebtedness, including interest expense paid            - 
      4.  Investment and working capital             9,580,565 
      5.  Fees and expenses of third parties             - 
      6.  Other            - 
Total Application of Net Proceeds to the Partnership              $ 349,622,245 



 
Item 3.  Defaults upon Senior Securities. 
  

Not applicable. 
  
Item 4.  Mine Safety Disclosures. 
  

Not applicable. 
  
Item 5.  Other Information. 
  

Not applicable. 
  
Item 6.  Exhibits. 
  

 
*Filed herewith. 
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Exhibit No.   Description 
2.6   Interest Purchase Agreement dated March 8, 2017 among Energy 11 Operating Company, LLC, Kaiser Acquisition and Development – Whiting, LLC, 

and Kaiser Acquisition and Development, LLC and George B. Kaiser. (incorporated by reference from Exhibit 2.1 to the Registrant’s Form 8-K filed 
March 10, 2017) 

10.4   Secured Promissory Note dated March 31, 2017 executed by Energy 11 Operating Company, LLC in favor of Kaiser-Francis Management Company, 
L.L.C. (incorporated by reference from Exhibit 10.1 to the Registrant’s Form 8-K filed March 31, 2017) 

10.5   First Amendment dated July 21, 2017 to Secured Promissory Note dated March 31, 2017 between Energy 11 Operating Company, LLC and Kaiser-
Francis Management Company, L.L.C.* 

31.1   Certification of Chief Executive Officer Pursuant to Section 302 of Sarbanes-Oxley Act of 2002* 
31.2   Certification of Chief Financial Officer Pursuant to Section 302 of Sarbanes-Oxley Act of 2002* 
32.1   Certification of Chief Executive Officer Pursuant to Section 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 

2002* 
32.2   Certification of Chief Financial Officer Pursuant to Section 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 

2002* 
101   The following materials from Energy 11, L.P.’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2017 formatted in XBRL (eXtensible 

Business Reporting Language): (i) the Balance Sheets, (ii) the Statements of Operations, (iii) the Statements of Cash Flows, and (iv) related notes to 
these financial statements, tagged as blocks of text and in detail* 

      



 
SIGNATURES 

  
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 

behalf by the undersigned, thereunto duly authorized. 
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Energy 11, L.P.   
      
By: Energy 11 G.P., LLC, its General Partner    
      
By: /s/ Glade M. Knight     
  Glade M. Knight   
  Chief Executive Officer 

(Principal Executive Officer) 
  

      
      
By: /s/ David S. McKenney     
  David S. McKenney   
  Chief Financial Officer 

(Principal Financial and Accounting Officer) 
  

      
      
Date: August 11, 2017   



EXHIBIT 10.5 
  

FIRST AMENDMENT TO SECURED PROMISSORY NOTE 
 

This FIRST AMENDMENT TO SECURED PROMISSORY NOTE (this “Amendment”), dated July 21, 2017, to be effective as of July 31, 2017 (the 
“Amendment Effective Date”), is by and between Energy 11 Operating Company, LLC, a Delaware limited liability company (“Borrower”), with a mailing address of 
5815 N. Western Avenue,  Oklahoma City, Oklahoma 73118, and Kaiser-Francis Management Company, L.L.C., as agent on behalf of all Secured Persons under the 
Mortgage, with a mailing address of 6733 South Yale Avenue, Tulsa, OK 74136 (together with its successors and assigns, collectively, the “Agent”). 

Recitals 

A. In connection with a transaction among Borrower, Kaiser Acquisition and Development-Whiting, LLC and various other parties, Borrower 
executed and delivered to Agent that certain Secured Promissory Note dated March 31, 2017, in the original aggregate principal amount of Thirty Three Million and 
No/100 Dollars ($33,000,000) (as amended, amended and restated, modified or otherwise supplemented from time to time, collectively, the “Original Note”). 

B. Borrower has requested that the Agent and the Secured Persons extend the Maturity Date of the Original Note from August 1, 2017 to June 29, 
2018, and make certain other modifications to the Original Note; and 

C. Agent and the Secured Persons are agreeable to such request, but only upon the terms and conditions set forth in this Amendment. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, for good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

Section 1.               Defined Terms.  All capitalized terms used herein and not otherwise defined herein shall have the meaning defined in the Original Note. 

Section 2.               Amendments.  In reliance on the representations, warranties, covenants and agreements contained in this Amendment, and subject to the 
satisfaction of the conditions precedent set forth in Section 4 hereof, the Original Note shall be extended and amended effective as of the Amendment Effective Date 
in the manner provided in this Section 2. 

2.1 Amended Definitions. 

(a)            The definition of “Maturity Date” contained in the opening paragraph of the Original Note is hereby amended to replace the date 
provided therein with June 29, 2018, and all references in the Original Note and each other Collateral Document to the Maturity Date shall mean and refer to “June 29, 
2018”, unless sooner terminated or accelerated pursuant to the Collateral Documents. 

  
(b)            The definition of “Mortgage” contained in the Original Note is hereby amended and restated as follows and shall hereafter be referred to 

as: 
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“Mortgage, Fixture Filing, Assignment of As-Extracted Collateral, Security Agreement and Financing Statement dated effective as of April 1, 2017, 

between Borrower and Agent and amended by that certain Amendment and Supplement to Mortgage, Fixture Filing, Assignment of As-Extracted Collateral, 
Security Agreement and Financing Statement dated effective as of July 31, 2017, (as the same may be further amended, modified, supplemented and amended 
and restated from time to time), collectively, the “Mortgage”.” 

2.2 Deleted Definitions.   The definitions of “Net Equity Proceeds Amount” and “Net Equity Proceeds” contained in the Original Note are hereby 
deleted in their entirety. 

2.3 Modifications to Payment Obligations.  The fourth full paragraph of the Original Note is hereby amended and restated in its entirety to read as 
follows: 

“Borrower shall make payments of interest beginning April 30, 2017, and continuing on the last day of each calendar month thereafter until the 
Maturity Date. In addition to interest payments on the outstanding principal balance of this Note, Borrower shall make mandatory principal payments to the 
Agent (for the benefit of the Secured Persons) in the amount of (A) One Hundred Thousand Dollars ($100,000.00) on the last Business Day of each of 
August, September, October, November and December, 2017 (each such date a “2017 Mandatory Repayment Date”) and (B) One Million Dollars 
($1,000,000.00) on the last Business Day of each calendar month commencing January  2018, and continuing for February, March, April and May, 2018 and 
continuing until the Maturity Date (each such date a “2018 Mandatory Repayment Date”; and together with each 2017 Mandatory Repayment Date, 
collectively, a “Mandatory Repayment Date”).  Concurrently with the payment of each mandatory principal payment required above, Borrower shall deliver 
to Agent a certificate of the chief financial officer or other financial officer of Borrower in substantially the form of Exhibit A attached hereto certifying as to 
whether an Event of Default has occurred and, if an Event of Default has occurred, specifying the details thereof and any action taken or proposed to be 
taken with respect thereto.” 

2.4 Negative Covenant.  Borrower and Agent acknowledge and confirm that the Negative Covenant Termination has occurred in accordance with 
the terms of the Original Note and, accordingly, all references in the Original Note or any other Collateral Document to the Negative Covenant, and Borrower’s 
obligation to comply therewith, shall be null and void and of no further force and effect. 

2.5 Compliance Certificate.  The Compliance Certificate attached as Exhibit A to the Original Note is hereby deleted in its entirety and replaced with 
Exhibit A attached to this Amendment. 

Section 3.               Confirmation of Outstanding Principal Balance of the Note.  After giving effect to the principal reduction payment Borrower is required to 
pay to Agent pursuant to Section 4.2 below as a condition to the effectiveness of this Amendment, the outstanding principal balance of the Note (as amended by this 
Amendment) will be Six Million Two Hundred Seven  Thousand Three Hundred Fifty Six and No/100 Dollars ($6,207,356.00). 
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Section 4.               Conditions Precedent.  The effectiveness of this Amendment is subject to the following: 

4.1 The Agent shall have received counterparts of this Amendment from the Borrower. 

4.2 The Agent shall have received from the Borrower, via federal wire transfer to Agent’s account, a payment in good funds equal to Two Million 
Dollars ($2,000,000.00) in reduction of the outstanding principal balance of the Note (as amended hereby). 

4.3 The Agent shall have received a duly executed Amendment and Supplement to Mortgage, Fixture Filing, Assignment of As-Extracted Collateral, 
Security Agreement and Financing Statement dated as of the Amendment Effective Date (“Mortgage Amendment”), in form and substance acceptable to Agent. 

4.4 No Event of Default shall be in existence as of the Amendment Effective Date. 

Section 5.               Miscellaneous. 

5.1 Confirmation and Effect.  The provisions of the Original Note (as amended by this  Amendment) shall remain in full force and effect in 
accordance with its terms following the effectiveness of this Amendment, and this Amendment shall not constitute a waiver or amendment of any provision of the 
Original Note or any other Collateral Document, except as expressly provided for herein. This Amendment is a renewal, extension and modification of the Original 
Note, and this Amendment is delivered by Borrower in reaffirmation, modification, extension and rearrangement, but not in novation, discharge or extinguishment, of 
the Original Note. Each reference in the Original Note to “this Note”, “hereunder”, “hereof’, “herein”, or words of like import shall mean and be a reference to the 
Original Note as amended hereby (and as the same may be further amended, amended and restated, supplemented or otherwise modified from time to time), and each 
reference to the “Note” in any Collateral Document or any other document, instrument or agreement executed and/or delivered in connection with the Original Note 
shall mean and be a reference to the Original Note as amended hereby (and as the same may be further amended, amended and restated, supplemented or otherwise 
modified from time to time). To the extent of any conflict or inconsistency between the terms and conditions as previously set forth in the Original Note, and the terms 
and conditions as set forth in this Amendment, the terms and conditions as set forth in this Amendment shall govern and control. 

5.2 Ratification and Affirmation of Borrower.  Borrower hereby expressly (i) ratifies and affirms its obligations under the Original Note (as amended 
hereby) and the other Collateral Documents, (ii) agrees that its obligations under the Original Note (as amended hereby) and the other Collateral Documents remain in 
full force and effect with respect to its obligations thereunder, (iii) represents and warrants to the Agent and each Secured Person that each representation and 
warranty of Borrower contained in the Original Note and the other Collateral Documents is true and correct in all material respects as of the date hereof and after 
giving effect to the amendments set forth in Section 2 hereof except (A) to the extent any such representations and warranties are expressly limited to an earlier date, 
in which case, on and as of the date hereof, such representations and warranties shall continue to be true and correct as of such 
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specified earlier date, and (B) to the extent that any such representation and warranty is expressly qualified by materiality or by reference to material adverse effect, 
such representation and warranty (as so qualified) shall continue to be true and correct in all respects, (iv) represents and warrants to the Agent and each Secured 
Person that the execution, delivery and performance by Borrower of this Amendment and the Mortgage Amendment are within Borrower’s limited liability company 
powers, have been duly authorized by all necessary action and that this Amendment and the Mortgage Amendment constitutes the valid and binding obligation of 
Borrower enforceable in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy or other similar insolvency laws affecting 
creditor’s rights generally, and (v) represents and warrants to the Agent and each Secured Person that, after giving effect to this Amendment, (1) no Event of Default 
exists, and (2) no event has occurred which constitutes, or which could reasonably be expected to constitute (whether after delivery of notice, or the passage of time, 
or both) a material adverse effect on or affecting Borrower or the Mortgaged Property (as defined in the Mortgage). 

5.3 Counterparts.  This Amendment may be executed by one or more of the parties hereto in any number of separate counterparts, and all of such 
counterparts taken together shall be deemed to constitute one and the same instrument. Delivery of this Amendment by facsimile or electronic (e.g. pdf) transmission 
shall be effective as delivery of a manually executed original counterpart hereof. 

5.4 No Oral Agreement.  THIS WRITTEN AMENDMENT AND THE OTHER COLLATERAL DOCUMENTS EXECUTED IN CONNECTION HEREWITH AND 
THEREWITH REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR 
UNWRITTEN ORAL AGREEMENTS OF THE PARTIES.  THERE ARE NO SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES THAT MODIFY THE AGREEMENTS OF THE 
PARTIES IN THE NOTE AND THE OTHER COLLATERAL DOCUMENTS. 

5.5 Governing Law.  THIS AMENDMENT (INCLUDING, BUT NOT LIMITED TO, THE VALIDITY AND ENFORCEABILITY HEREOF) SHALL BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF OKLAHOMA. 

5.6 Payment of Expenses.  The Borrower agrees to pay or reimburse the Agent for all of its reasonable out-of-pocket costs and expenses incurred in 
connection with preparing this Amendment, any other documents prepared in connection herewith and the transactions contemplated hereby, including, without 
limitation, the reasonable fees and disbursements of counsel to the Agent and all mortgage amendment recording and filing fees and expenses. 

5.7 Severability.  Any provision of this Amendment which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in 
any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

5.8 Successors and Assigns.  This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective successors 
and assigns. 

[Signature Pages Follow.] 
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The parties hereto have caused this Amendment to be duly executed as of the day and year first above written. 

BORROWER: 

ENERGY 11 OPERATING COMPANY, LLC 

By:  /s/ Anthony F. Keating, III                       
                                       Name: Anthony F. Keating, III 
                                       Title:   Co-Chief Operating Officer 

 
 

AGENT: 

KAISER FRANCIS MANAGEMENT COMPANY, L.L.C. 
 

By:  /s/ Don P. Millican                                      
                                       Name:  Don P. Millican 

      Title:    President and Manager 
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SECURED PROMISSORY NOTE 

 



EXHIBIT A 

COMPLIANCE CERTIFICATE 

The undersigned certifies that he/she is a financial officer of the Borrower named below (the Borrower is referred to herein as the “Company”), and DOES 
HEREBY FURTHER CERTIFY on behalf of the Company that: 

1. He/she has reviewed the terms of that certain Secured Promissory Note dated as of March 31, 2017, by and between the Company and 
Kaiser-Francis Management Company, L.L.C., as agent on behalf of all Secured Persons under the Mortgage (the “Agent”), as amended by that certain First 
Amendment to Secured Promissory Note dated effective as of July 31, 2017 (as further amended, supplemented or modified from time to time, the “Note”), including 
but without limitation the provisions regarding the Company’s obligation to pay to the Agent (for the benefit of the Secured Persons) mandatory principal payments 
as and when due, and has made, or has caused to be made by employees or agents under his/her supervision, a detailed review of the transactions and conditions of 
the Company. Capitalized terms not defined herein are defined in the Note; 

2. The examinations described in paragraph 1 did not disclose, and he/she has no knowledge of, the existence of any condition or event which 
constitutes an Event of Default during or at the end of the applicable Mandatory Repayment Date or as of the date of this Compliance Certificate, except as set forth 
below. 

Described below are the exceptions, if any, to paragraph 2 by listing, in detail, the nature of the condition or event, the period during which it has existed 
and the action which the Company has taken, is taking, or proposes to take with respect to each such condition or event: 
 
 

 
 
   

  
 
 
 
 
 
  
  



The foregoing certifications are made and delivered this ___ day of __________, 20__. 

BORROWER: 

ENERGY 11 OPERATING COMPANY, LLC 

By: __________________________________ 
Name: ________________________________ 
Title:   ________________________________ 

 
 



EXHIBIT 31.1 
  

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13a-14(a)/15D-14(a) 
  
I, Glade M. Knight, certify that: 
  

  

 

 

 

 

 

 

 

 

 
   

 
 

1. I have reviewed this Quarterly Report on Form 10-Q of Energy 11, L.P. (the “registrant”); 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements 
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial 
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act 
Rules 13a-15(e) and 15d-15(e)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during 
the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter 
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s 
internal control over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions): 

  a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely 
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and 
  

  b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over 
financial reporting. 

Date:  August 11, 2017 By: /s/ Glade M. Knight   
  Name: Glade M. Knight 
  Title: General Partner, Chief Executive Officer 
    (Principal Executive Officer) 



EXHIBIT 31.2 
  

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13a-14(a)/15D-14(a) 
   
I, David McKenney, certify that: 
  

  

 

 

 

 

 

 

 

 

 
 

 

1. I have reviewed this Quarterly Report on Form 10-Q of Energy 11, L.P. (the “registrant”); 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements 
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial 
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act 
Rules 13a-15(e) and 15d-15(e)) for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during 
the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter 
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s 
internal control over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions): 

  a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely 
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and 
  

  b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over 
financial reporting. 

Date:  August 11, 2017 By: /s/ David S. McKenney   
  Name: David S. McKenney 
  Title: General Partner, Chief Financial Officer (Principal Financial and 

Accounting Officer) 
      



EXHIBIT 32.1 
  

CERTIFICATION FURNISHED PURSUANT TO 18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

  
This certification is furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. 1350) and accompanies the Quarterly Report on Form 10-Q 
(the “Form 10-Q”) for the three months ended June 30, 2017 of Energy 11, L.P. (the “Partnership”).  I, Glade M. Knight, the Chief Executive Officer of the Partnership, 
certify that, based on my knowledge: 
 

 

  

  
 

(1)   The Form 10-Q fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and 

(2)   The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Partnership as of 
and for the periods covered in this report. 

      
Date:  August 11, 2017 By: /s/ Glade M. Knight   
  Name: Glade M. Knight 
  Title: General Partner, Chief Executive Officer (Principal Executive Officer) 



EXHIBIT 32.2 
  

CERTIFICATION FURNISHED PURSUANT TO 18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

  
This certification is furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. 1350) and accompanies the Quarterly Report on Form 10-Q 
(the “Form 10-Q”) for the three months ended June 30, 2017 of Energy 11, L.P. (the “Partnership”).  I, David McKenney, the Chief Financial Officer of the Partnership, 
certify that, based on my knowledge: 
 

 

  

  
 

(1)   The Form 10-Q fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and 

(2)   The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Partnership as of 
and for the periods covered in this report. 

      
Date: August 11, 2017 By: /s/ David S. McKenney   
  Name: David S. McKenney 
  Title: General Partner, Chief Financial Officer (Principal Financial and 

Accounting Officer) 


