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Name of Offering (O check if| amendment and name has changed, and indicate change.)
Private Placement of $400,000,000 Limited Partnership Interests
Filing Under (Check box(es) that apply): O Rule 504 [J Rule 505 Bd Rule 506 O Section 4(6} 0O ULOE
Type of Filing: i New Filing (] Amendment _

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Black Stone Natural Resources II1, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code Telephe
1001 Fannin Street, Suite 2020, Houston, TX 77002 (713) 658-0647
Address of Principal Business Operations (Number and i3treet, City, State, Zip Code} Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Investing in oil and gas and other natural resource assets
Type of Business Organization
O corporation [ limited partnership, already formed O other (please specify): limited liability company
[ business trust O limited pa:tnership, to be formed DDOGESS‘ED
Month Year LA

Actual or Estimated Date of Incorporation or Organization: 1T 1] [ o] 7] B Acwal O Estimated JAN { 0 %08

Jurisdiction of !ncorporat:on or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) ON
GENERAL INSTRUCTIONS FIN%

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

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

Where to File: 1.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

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

Information Reguired: A new filing must contain all infonnation requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULCE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondlition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

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

Persons who respond to the collection of information contained in this form are

not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been organized within the past five years;
*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

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

® Each general and managing partner of partner issuers.

Check box(es) that Apply: O Promoter ] Beneficial Owner ® Executive Officer O Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Carter, Thomas L.
Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Fannin Street, Suite 2020, Houston, TX 77002
Check box(es) that Apply: O Promoter |7 Beneficial Owner ® Executive Officer O Director O General and/or
Managing Partner
Full Name (Last name first, if individual}
Vanderhider, Hallie A.
Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Fannin Street, Suite 2020, Houston, TX 77002
Check box{es) that Apply: 0 Promoter {3 Beneficial Owner O Executive Officer O Director 2 General and/or
Managing Pariner
Full Name (Last name first, if individual)
BSNR 111 GP, L.L.C.
Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Fannin Street, Suite 2020, Houston, TX 77002
Check box(es) that Apply: 3 Promoter I¥ Beneficial Owner [ Executive Officer ] Director [ General and/or
) Managing Parther
Full Name (Last name first, if individual)
Black Stone Minerals Company, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Fannin Street, Suite 2020, Houston, TX 77002
Check box(es) that Apply: O Promoter 0 Beneficial Owner 0O Executive Officer ® Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Black Stone Minerals Company, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
1001 Fannin Street, Suite 2020, Houston, TX 77002
Business or Residence Address (Number and Street, City, State, Zip Code)
Check box(es) that Apply: [0 Promoter O Beneficial Owner O Executive Officer O Director [J General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O 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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70173219.1




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? a 124
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $5,000,000*
* Subject to waiver.
Yes No

3. Does the offering permit joint ownership of a single unit? O &®
4. Enter the information requested for each perscn 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. If

a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or

states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a

broker or dealer, you may set forth the informaticn for that broker or dealer only.
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 StAESY .. ... e e O Al States
Oary Oak) Otazl Oiarl Oica) Otcol Otery Oioel Oiocy OiFz)l Oteal dirrl [J110]
Oy Oty Oixa) Oiks) Otexky) Oeeal Ome) ol Ome) Ozl Q) Jims) JiMo)
Owmry Owmwey Jwd Q) Omal ol Oy el Oieol Jiedl ekl Jiorl [(pA)
Orri1 [Jiscr [Jispl Oim Oty Dot Owvel GQovay Qiwal Oowvl OJmwi) Oiwyl C0PR]
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 Inter.ds to Solicit Purchasers
(Check “All States” or check individual STA1ES) ....vieereirrirerricrrerrc s et s st rn e s ar e O Al States
Otar) Diakl Oiazl Orarl Oice) Otcol Oier) Odioer [Jiocl Oirrl Oreay Oixry [LIo]
Oy Qv Qia) Oxksl Qixkyl Qe Omer OQimvpl dmeal Ol Jdiwey Oms] o]
Owvry Ower Qowvy Jmval e Oy Oiwy) Oiwey Owol Oied] Glek) [Oiorl [Oiral
Oir1y Otscl displ OIiTnl QOrrx) Owerl Qiver Ooval Oiwal O] OQwi Omwy) OIPR)
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 INdivIAUal SLALESY ....vivivvrreriessiiere e st s s seresseere sesesessesasessssssesmsesesesssmmeseneenennenees L] A1l States
Oar1 Oexk) Oiaz) Qarl Qies)l Oice) Olcer) Oioed [Jiecl [Qirrl Qieal [OHID EiIb]
E]{IL] EJ[IN] E][IA] E][KS] E][KY] E]ILA] E][ME] E][MD] E][MA] E]{MI] E][MN] [Jims) E][MO]
Omr] Owel Omwv) CJmwd) Omgl Oiem) OJmwy) Oiney Omwel Qo] ekl OQior] [CIleal
Omril Oiscl Oisel Owmy) Qi Qiurl Owvel Orval Omwal Owvl O] OWy) QeR)

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

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is “none” or “zero”. If the transaction is an exchange offering, check this box [ and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.
Type of Security Aggregate  Amount Already
Offering Price Sold

1 Common O Preferred
Convertible Securities (including WaITANLS) .......cvuveereresmmmesseemerserecessonessesse s B 5
PArtNErship INETESES . .....o.oevveoceercvoneeeesseeresretsesssesssencsnsesnesstenssessassrssenssesrassssensesserseessnseresssnseernennenens 5400,000,000%  $1,000,000
Other (Specify - Units of Membership INTErests J..occineiiimvinisnss it e 5 $

71 OOy SOU OOV OOV OTOTOVIOTTU 5
Answer also in Appendix, Column 3, if filing under ULOE

*Represents the aggregate amount of an offering by Black Stone Natural Resources 1L, L.P. (“BSNR
111"y and Black Stone Natural Resources 111-B, L.P. (“BSNR III-B")

2. 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 dollar amount of their purchases on the total
lines. Enter “0” if answer is *none” or “zero.”
Number Aggregate
Investors Dollar Amount
Of Purchases

ACCTEAIED INVESLOTS ..vvvvcviieireirecsireesnsrnss sestsrsserssesetsssssessenae s ereassesent e senssemsasstissasbessssessssssniesnns | 2 § 1,000,000
NON-aCCredited HIVESLOTS ...oiiiiiceciieiines ceerirer st s e et e e eae b b e
Total (for filings under Rule 504 only) ..o s e e

Answer also in Appendix, Column 4, filing under ULOE

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Offering Type of Dollar Amount
Security Sold

RUIE 505 o e e e R e s e smaa e
REBUIALION A oottt et rr e e aat s e e e sra e e sassresreasr sas s e pre cpe e sh bas s b manssrnessenassssaestennsen
RUIE SO ..t e e r et sh e an st

TOMAL .. et re e eae e e bttt st e e s et Rea b e b e

L T T T

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

TEANSTER AZENE'S FEES ....voverveeitieeitieactieus eesete et et s et b b st e beea b st et s s et sad s e eb s et e n et b3
$ 50,000*

Printing and Engraving COSS ...c.o.oiii et rees st eae e s st crne e mme s e eme e se e eeeesr s e eeniesbees
LEEAL FEES ..ot eeeete e teteseeaeeea s ene et eess et esenssessas s s eeas s s amsas s e s s eran e seeas et ermssensn et e e She s b e bbbt ers b s $ 100,000*
ACCOUNINE FEES ..o o bbb e e e e e bs e s e s bbb
ENGINEETING FEES ..o et ettt e b e h ot s b e e b bR b e Re bbb aa s s en et r b
Sales Commissions (Specify finder’s fees Separately) ... ecoiiciciciec e e

$
$
$
5

150,000*

—ee

Other Expenses (1dentify) Travel eXPeNSES ..o rrirrsreirees e s e eenreres e e e s sn s tr g cssssasastan ss easanios

RRXOOOXRXRO

$ 300,000*
* Represents the aggregate expenses incurred for the offering by BSNR III and BSNR I11-B

4 0f 8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

B Enter the difference between the aggregate olfering price given in response to Part C-Question 1 and
total expenses furnished in response to Part (-Question 4.a. This difference is the “adjusted gross

PrOCEeds 10 the ISSUBL" .....ooviiiiieeiiimrerirn it ires st st e e es et s e seae s cana s er et e bbb SRR et n s 399,700,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 10 be used for each
of the purposes shown. If the amount for any pu:pose is not known, furnish an estimate and check the box
to the left of the estimate. The total of the payments listed must be equal to 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
SAlAFES AN FEES 1. oo.veeeeeece e eeee e e e bt bbbt B $2,7004000 [0 8
PUFCHASE OF FERI ESIALE ......o..iovesieeee et ee st ee et sna b es sk re st et s et e O 3 K $ 396,800,000
Purchase, rental or leasing and installation of machinery and equipment......cc..cccocvevrecrvecvcreee. [1 § O s
Construction or leasing of plant buildings and facilities and related uses.......ccccooeecvervcnecccconeee. 1 8 -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 pursuant to a merger .......... 0 s O s
Repayment of indebtedness ............c.ocovvve ceeeeceeeeeeee et sasbsnssssssnssbs s stenssnsnenene LY B O s
WOIKING CAPIAL 11eveeevrivenssenemse s seeseeessresescaese s sesssnssesessasesssenss et st ssestsnnesessssnsssmsnssssnnsessnensss L] B O s
Other (specify) Organizational expenses 0 s X s 200,000
O s O 3
COIUMDN TOLALS ..ottt as e ne b saas it abennessrssseenneeneenens B 92,700,000 K $ 397,000,000
Total Payments Listed {(column totals addud) ..o e e e 4 $_399,700,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 5035, 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) Signature Date
Black Stone Natural Resources 111, L.P. . ﬁ d - December 4/ , 2007
Y actee U - Cipaddicder
Narme of Signer (Print or Type) Title of Signer (Print or Type)
Hallie A NVandeiniy er Fresident
ATTENTION

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