UNITED STATES -
SECURITIES AND EXCHANGE COMMISSION / 3 8_‘) 9(/ 5(
Washington, D.C. 20549

FORM D

SEC USE ONLY

Prefi Seri
PURSUANT TO REGULATION D, * | tmal

SECTION 4(6), AND/OR e
UNIFORM LIMITED OFFERING EXEMPTION | |

Namcof Offering ([} check if this is an amendment and name has changed, and indicatc change.)
Private Placcment of Limited Partnership Interests of EnerVest Energy Institutional Fund XI-A, L.P.

Filing Under (Check box(cs) that apply): [ Rule 564 [J Rule 505 X Rule 506 [ section 46) [ ULOE

Type of Filing: [] New Filing Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer {00 check if this is an amendment and name has changed, and indicate change.)
EnerVest Energy Institutional Fund XI-A, L.P.

Address of Executive Offices (No. and Street, City, State, Zip Code) Telephone Number (including Area Code)
1001 Faonin, Suite 800, Houston, Texas 77002 {713) 659-3500
Address of Principal Business Operations o. and Street, City, State, Zip Code Telephone Number lncludingpua
Same ns above i ) op ™ v i ) i ( i nngS:SFn
Brief Description of Business ( /
Investment in upstream sector of oil and gas industry. X —
Type of Business Orgenization ] JUL U 5 ml
0 corporation ‘ Jimited partnership, already formed “ THOI\%Oﬁha (please specify):
O business trust O limited partnership, to be formed CINANGIAL
Month Year i
Actual or Estimated Date of Incorporation or Organization: | 0 l g_l [ 0 I 3 ] Actual O Estimated

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

GENERAL INSTRUCTIONS

Federak:
Who Must File: Al issucrs making mn offering of securities in reliance on an cxemprion under Regutation D or Seetion 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 774(6).

When To File: A notice must be filed 1o Iater than 15 days sfler the first salo of sceurities ip the offering. A notice is decmed filed with the U.S, Securities and Exchange Commission (SEC) on the earlier of the date 1 is
rweivedbyl.heSECuthendﬁ-::g'rvcnbebwur.ifmdvudnlhund&‘mnﬂuﬂwdﬂ:onwhichhisdue.unlhedllcilwumliledbyUni'lndSmutqislu-udwmniﬁodmxilmthnaddrss.

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

Coples Reguired: Five ($) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics nol manually signed must be photocopies of the manually signed copy or bear typed of printed
sigeatures,

Information Required: A pow filing mun corain o) inf iom reqp d. Amendm need only report the name of the issucr und offering, sny changes thereto, the information requesied in Pant C, and any material
h from the inft it previously supplied in Parts A and B. Pan E and the Appendix need ot be filed with the SEC.

Filing Fee: There s oo federal [ling fee.

State:
This potice shall be used 1o indicate reBiance on the Uniform Limited Offering Exemption (ULOE) for sales of seeuritics in those states that have adopled ULOE and that have adopted this form. Istucrt relying on ULOE
must file & scparnte notice with the Securitics Administraior i each state where sales wre 1o be, or have been made. If a state requires the payment of a fez &5 » precondition to the chim for the cxcruption, a fee in the proper
amount shall accompeny this form. This notice shall be filed in the xpproprinte statcs in accordance with state law. The Appendi 10 the notice b a part of this nolice and must be complaed

ATTENTION

Failure to file notice in the appropriate states wili not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Potential persons who are ta respend to the collection of infi 1 Ined in this form are not required to respond unless the form displays & currendy valid OMB control mumber.
SEC 1972 (2-97)
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A. BASIC IDENTIFICATION DATA

* 2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;
o  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer;
s  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢  Each genernl and managing partner of partnership issuers.
[ ]
Check Box(es) that Apply:  [J Promoter [ Beneficial Owner 0] Executive Officer [ Director General and/or
Managing Partner

Full Name (Last name first, if individual}

EnerVest Management Partners, Ltd.

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

1001 Fannin, Suite 800, Houston, Texas 77002

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

Full Name (Last name first, if individual)

EnerVest Management GP, L.C.

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

1001 Fannin, Suite 800, Houston, Texas 77002

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

Full Name (Last name first, if individual)

Walker, John B.

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

1001 Fannin, Suite 800, Houston, Texas 77002

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

Full Name (Last name first, if individual)

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

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

Full Name (Last name first, if individual}

Vapderhider, James M.

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

1001 Fannib, Suite 800, Houston, Texas 77002

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

Full Name (Last name first, if individual)

Jones, Jon Rex

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

1001 Fannin, Suite 800, Houston, Texas 77002

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

Full Name (Last name first, if individual}

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

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

Full Name {Last name first, if individual)

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

1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? Yes No
Answer also in Appendix, Column 2, if filing under ULOE. 0
2. What is the minimum investment that will be accepted from any individual? $ _1,500,000.00
Yes No
3. Does the offering permit joint ownership of a single unit: [l
4. Enter the information requested for each person who has been or will be paid or given, directly or
indirectly, any commission or similar remuneration for solicitation of purchasers in connection with sales
of securities in the offering. 1f a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five
(5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
(Check “All States” or check individual StaEES). ... s [J  All States
[AL] [AK) [AZ] [AR] [CA] [COj |[CT] [DE] ([DC] ([FL] ([GA] [H [ID]
[L] [N} [la} [KS) [KY] [LA} [ME] [MD] [MA] [MI] [MN] ([MS] [MO]
[MT} [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND} [CH] [OK] [OR] [PA]
[RI) {SC) [SD] [TN] (TX] [UT] [VT] [VA] [WA] [WV] [WI [WY] ([PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STAIES) ........cc.vecvieuieiiecircies oot nieee b et asss e r e e b b er erer et passa e s O Al States
[AL) [AK} [AZ] {AR) [CA] [CO} [CT] (DE] [DC] [FL] |[GA} [HD [ID]
i) [Nl [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] (MN] [MS] [MO]
[MT] [NE} [NV] [NH] [NJ} [NM] [NY] [NC] [ND] [OH] [OK} [OR} [PA]
[RI] [SC] [SD] [TN] [TX] [UT} [VI] [VA] [WA] [WV] [WI] [WY] ([PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Hes Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIAtES) ...t 0 All States

[AL] [AK] [AZ] [AR) ([CA] [CO] [CT] |[DE] [DC] (FL] ([GA] [H} [ID]
iy [N} [Ia]  [KS] [KY] [LA) [ME] [MD] [MA} ([MI] [MN] [MS] [MO]
[MT] {NE] [NV] ([NH) [N]] [NM] [NY] [NC] {ND] [OH] [OK] [OR] ([PA]
[Rf] [SC] [SD] [TN) ([TX] [UT] [VT] {VA] (WA] [WV] (Wh [WY] [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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

Type of Security Aggregate Amount Already
Offening Price Sold
DIEDE c.cuveitieiieesesrarrssssseanssssrrarrsssssse sereseas ee st pes s e rea s et c e e ere oAb bbb R SR s 0 $ 0 ‘
EQUILY c11vnnensoiserinseressssssinsseeesresss sesesstst st estsstsnas e s sress sent st smassmims e s e ran st b ea et eens $ 0 $ 0 |
O Common [ Preferred

Convertible Securities (INCIUging WAITANLS)........orrerarruremrrerersrssereres o eeseseemssssssanssessasss $ 0 by 0
PartnerShip INETESES. ... vvetiveee s eemrreeee s eceeseeece e sre e ee e e sers st e bsbe b et b bbb amas s s b et $_562.850.00000  §_562.850,000.00
Other (Specify s 0 b 0

Total $_562,850,000.00 3$_562,850,000.00

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

Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dotlar amount
of their purchases on the total lines. Enter “0” if the answer is “nonc” or “zero.”

Number Aggregate
Investors Dollar Amount |
of Purchases |
ACCTEAILE INVESEOTS ....vvvvvvoonerraesesseesesssasssrecesssssssssssssssssssscsssssesmstseessssestssssssserssssseressecons 52 $_562.850,000.00 |
Non-aceredited INVESIOIS ... vevvrreeceeerreerecremeret e e res e b s s b st bbb an s s b s 0 b 0
Total (for filings under Rule 504 0nly) c.covivivimminennnire et N/A $__ N/A
Answer also in Appendix, Column 4, if filing under ULCE
If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C-Question 1.
Type of offering Type of Dollar Amount
Security Sold
RBIE 05 ceeieeeiicevestscesesesersessenresesesesaresesbesnnesanessanm e snss s sesesnsase besssbessssinneseeuatshe e seennbsenbans NiA 3 0.00
Regulation A NIA Y 0.00
RUIE SO ee e st e st erss v s na s smsaeafem e eesasasesee e e mena bbb b PRt bbb ee R b aS bR R R e e N/A 5 0.00
Total b 0.00
a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Fxclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. 1f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TTANSTEr AZENT'S FEES..ovreitiireticine s resecrn s secsee e e ren s renecserre s bms b ba s ba st s b e R bbb et s en b O 4 0
Printing and ENEraving COSIS ...u e e icmrmecmemmeeeceemmentststise st sssssmesss s ms s st sassssss s asstsessasssasypesssons O $__ 350000
LBEA] FES ...ttt sttt es e pr s e R P e e b R s een e A an b b O $__ 5000000
ACCOUNTNEG FEES 1.vveeericacieecnriores e teser st srse s st ser e b e b b e R s s et snn s rarae O b3 0
ERZINEETING FEES ... eiiirerrsrrenrrrmresroe e soreemrerensaesst e st st st sbssa s sss st an b s d b oRa L bER e e asA SR 10 bR b sann bbb O $ 0
Sales Commissions (specify finder’s fees Separately) ..o viviimmsimsnesiress et e O 3 0
Other Expenses (identify} Travel o $__ 20.000.00
TOLAY ...ttt e b e e s et na e Rrne e A b bR bbb rans O 3 73.500.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C-Question |
and total expenses fumnished in response to Part C-Question 4.a. This difference is the “adjusted gross

PTOCCEAS £0 the ISSULT.” o.vovorvrrriercrerrrnsensareessressasesrascssocmseresseseracssessbosssraresremessrrd s shsbsst s b s snssersamsrens $.562.776,500.00
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate, The totat of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C-Question 4.b. above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SALAMIES M0 FBES ...vvvvvevivsiiieesnsirisiisiesrrseesssaesst et rsessnsanetsemsssneattsssssenssasensasaset semss s seacsseussssasssans O s ] )
PUrchase 0F TEAE E5LALE ......c.cvcveee s sensasciee e sero e seems e s e e b emarb bt bbb s a s O S
Purchase, rental or leasing and installation of machinery and equipment.......cvvvininnninncene O s O 3
Construction or leasing of plant buildings and facilities ..., O s O 3
Acquisition of other businesses (including the value of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursvant to a merger)....0  § O 5
Repayment of indebtedness ...ttt e e e st 0 s 0 3
WOTKIRE CAPIHAL .ooeveeseeecte et eecsert st ma e eem s sn s e e e e st e nsr s s o s O S
Other (specify): Investments in oil and gas propertics and COMPARIES .....cocveeirviicnisiinensinnens 0O $0.00 $.562,776.500.00
COMUINN TOAIS ..cuvvriirers s ir e res s e eme s eem e e eebs s aas bR aes e bR e et s R R bbb s o s ] $ 562,776.500.00
Total Payments Listed {column totals added) ..ot s 0 $.562,776.500.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. I this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished! by the issuer to any non-accredited investor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type)

EnerVest Energy Institutiona! Fund XI-A,
LP.
By: EnerVest Management Partners, Ltd.,
its general partner
By: EnerVest Management GP, L.C.,
its general partner

Signature Date

//_/J (.21-07

Name of Signer (Print or Type)

James M. Vanderhider

Title of Signer (Print or Type)

Executive Vice President and Chief Financial Officer

ATTENTION

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

H-664262.1
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E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such Yes No
TULET oot cee i eeee e e et br e re £ A SRR A RE SR ER SR RS E R e SRR PR SR e rE RS RS L TR SR A SRS AR AR AR eA s Rt ar e a

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees,

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this
exemption has the burden of establishing that these conditions have been satisfied.

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

Issuer (Print or Type) Signature Date

EnerVest Energy Institutional Fund XI-A,
L.P. C’ ,2(-07
By: EnerVest Management Partners, Ltd., ,

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

its general partner
Name of Signer (Print or Type) Title of Signer (Print or Type)
James M. Vanderhider Executive Vice President and Chief Financial Officer

Page 6 of 9
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1 2 3 4 5
Type of security
Intend to sell to and aggregate Disqualification under]
non-accredited offering price State ULOE (if yes,
investors in State | offered in state attach explanation of
(Part B- (Part C- Type of investor and amount purchased in State waiver granted)
Item 1) Ttem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount
AL
AK
AZ
AR
CA No Limited 5 46,000,000.00 0 $o No
Partnership
Interests
$46,000,000
CO
cr No Limited 2 5,000,000.00 0 $0 No
Partnership
Interests
$5,000,000
DE
DC
FL No Limited 1 12,000,000.00 0 $0 No
Partnership
Interests
$12,000,000
GA No Limited 2 15,000,000.00 0 $0 No
Partnership
Interests
$15,000,000
HI
D
IL No Limited 10 117,850,000.00 0 $0 No
Partnership
Interests
$117,850,000
IN
IA
KS
KY

H-664262.1
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fay 4

1 2 3 4 5
Type of security
Intend to seil to and aggregate Disqualification under]
non-accredited offering price State ULOE (if yes,
investors in State | offered in state attach explanation of
(Part B- (Part C- Type of investor and amount purchased in State waiver granted)
Ttem 1) ltem 1} (Part C-Item 2) (Part E-Item 1)
Number of Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount
LA
ME
MD No Limited 3 105,000,000.00 0 $0 No
Parinership
Interests
$105,000,000
MA No Limited 2 7,000,000.00 0 $0 No
Partnership
Interests
$7,000,000
MI
MN
MS
MO No Limited i 7.000,000.00 0 30 No
Partnership
Interests
$7,000,000
MT
NE
NV No Limited 2 15,000,000.00 0 50 No
Partnership
Interests
$15,000,000
NH
NJ No Limited 4 50,000,000.00 0 $0 No
Partnership
Interests
$50,000,000
NM
NY No Limited L 92,000,000.00 0 30 No
Partnership
Interests
$92,000,000
Pape 8 of 9
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= - = - - N
] 2 3 4 5
Type of security
Intend to sell to and aggregate Disqualification under]
non-accredited offering price State ULOE (if yes,
investors in State | offered in state attach explanation of
(Part B- (Part C- Type of investor and amount purchased in State waiver granted)
Item 1) Item 1) (Part C-Jtem 2) (Part E-Item 1)
Number of Number of Non-
Accredited Accredited
State Yes No Investors Amount Investors Amount
NC No Limited 2 27,000,000.00 0 $0 No
Partnership
Interests
$27,000,000
ND
OH
OK
OR
PA No Limited 2 15,000,000.00 0 $0 No
Partnership
Interests
$15,000,000
RI
SC
5D
TN
TX No Limited 5 32,000,000.00 0 $0 No
Partnership
Interests
$32,000,000
urT
vT
VA
WA
wv
WI No Limited 3 17,000,000.00 0 $0 No
Partmership ’
Interests
$17,000,000
wY
FR

END
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