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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
. OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008

Estimated average burden

FORM D hours per response ........... 18.00

NOTICE OF SALE OF SECURITIES

e o w1111

06038530

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
2006 Domestic Fund II Limited Partnership Interests

Filing Under (Check box(es) that apply): [ Rule 504 [J Rule 505 X Rule 506 [ Section 4(6) J GLOE
Type of Filing: New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enler the information requested about the issuer .
Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)

Parish Capital II, L.P.

Address of Executive Offices (Number and Sireet, City, State, Zip Code) Telephone Number (Inchuding Area Code)
5915 Farrington Road, Suite 202 Chapel Hill, North Carolina 27517 (919} 401-4949
Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Private equity fund investinent
Type of Business Organization

[ corporation X limited partnership, already formed [ other (please specify):
] business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: l 0 | 4 I I 0 l 6 l B Actual [ Lstinrated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service ablyeviation for State;
CN for Canada; FN for other foreign jurisdiction) [):E]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers. making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Comisston (SEC) on the carlier of the date il is reccived by the SEC at the address given below or, if received at that address afier the date on which it is due, on the
date it was mailed by United States registered or certified muil to that address.

Where 1o File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Tive (5) copies of this notice must be tiled with the SEC, one of which must be manually signed. Any copies not manually signed must be photecopies
of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments necd 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 Paits 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 (ULOT) for sales of securities in those states that have adopted ULOF, and that
have adopted this fornt. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales are 1o be, or have been made. If a
state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form, This notice shall be filed in the
appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION

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

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 direet the vote or disposition of, 10% or more of a class of equity securities of the issuer;

.
. Fach exceutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
®  Each general and managing partner of partnership issuers.
Check Box(es) that Apply: ] Promoter [ Beneficial Owner & Executive OMicer O Director O General andéor
Managing Partner
Full Name (Last name first, it individual)
Merrill, Charles E.
Business or Residence Address (Number and Sireet, City, State, Zip Code)
5915 Farrington Road, Suite 202, Chapel Hill, North Carolina 27517
Check Box{es) that Apply: {1 Promoter [[] Beneficial Owner [d Executive Officer [ Director {1 General and/or
Managing Pariner
Full Name (Last name first, if individual)
Mason, Jr., James A.
Business or Residence Address (Number and Street, City, State, Zip Code)
5915 Farrimgton Road, Suite 202, Chapel Hill, North Carolina 27517
Check Box(es) that Apply: ] Promoter [ Beneficial Owner Bd Executive Officer ] Director ] General and/or
Managing Partner
Full Name {Last name first, if individual)
McCain, Wendell A,
Business or Residence Address (Number and Street, Cily, State, Zip Code)
5915 Farrington Road, Suite 202, Chapel Hill, North Carolina 27517
Check Box(es) that Apply: 3 Promoter {1 Beneficial Owner 7] Executive Officer 0 Director B4 General and/or

Managing Partner

Full Name ¢Last name first, if individual)

Parish Capital II GP, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
5915 Farrington Road, Suite 202, Chapel Hill, North Carolina 27517

Check Rox(es) that Apply: [ Promoter X Benefictal Owner J Executive Officer [3 Director [ General and/or
Managing Partner
Full Name {Last name firs, if individual)
Treasurer of the State of North Carolina
Business or Residence Address (Number and Street, City, State, Zip Code)
325 North Salisbury Street, Raleigh, North Carolina 27603
Check Box(es) that Apply: [ Promoter [ Reneficial Owner [J Executive Officer [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)
New York State Teachers’ Retirement System

Business or Residence Address (Number and Street, City, State, Zip Code)
10 Corporate Woods Drive, Albany, NY, 12211

(Use blank sheet, or copy and use additionzl copiey of this sheet, us mecessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accradited investors in this offering? ..o v D E
Answer also in Appendix, Column 2, if {iling under ULOE.
2. What is the minimum investment that will be accepted from any InGIVIAIAIT. ..o oo s cemceienerionsss st nerion $3 million
Yes No
3. Does the offering pernit joint 0Wnership oF & SINGIE UIIT ..ovie.ioiruiri s e sreme ettt et es et s atben et et on D g

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or
stmilar remuneration for solicitation of purchasers in connection with sales of securities in the offering. [f a person to be listed is an
associated person or agent of a broker or dzaler registered with the SEC andior 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 vame first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Tisted Has Selicited ar Tntends to Selicit Purchasers
(Check *All States” or check INIVIAUAT SERLES)........co.irrieieiriic ittt et e st St b e e AR et D All States

OAL OaAak Oaz Jar dca Oco dcer e OOpe Or. Jca Ow b
O O Qe Oxs Oky Ora OME M OMA UMt [OMN OMS [OMO
OwMr OONe ONv ONH ON ONM ONY ONC OND JOH [Jok TJor [Jra
Ort Osc Osp O Orx ODur Ovr Ova OOwa Owv Owt Owy OJPrR

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 Persen Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ OF CHECK IMAIVIAUAT SULES).......oovirreviretrieiiies et s eass s sssesst e sass et et 0s 1080 kb et bbb S s sk en st e D All States

[JAL Ak [Jaz (Jar [Jca (Jco (Ocr [OoE [pc JFL [Jca [Jw O
O W [O1a [COks Oky A OOME OMD OOMa ML [OMN [OMS OMO
OOMT ONE NV OONH ON ONM ONY ONC OOND [JOoH [JOK [JOR [JPA
Or Osc Osp OOy OTtx Our dvr TOva Owa Owy Owl Owy PR

Full Name (I ast name firsy, 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” o CheCk INAIVIAUAL STALES).rvver. . rivrevssrevssrecerers e sssisessssesesssess e sas s ss8s s eassts e 25 sa st 5s s e rarentr e 7] All States

OAL JaKk [JAz [JAR [Jca Jco [Jcr pE [Obc OFL [OJGa JHI [Jm»
O Ow Dma Oxs Oky Ora OME OMD [OMA Ml [OMN [JMS MO
Owvr OONeE Oyv OINE Oy O ANy One Onp Dol ok [Jor [Jra
Ort dsc OOsp OTN OTx Qur Ovr Ova Owa Owy Owr Jwy PR

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

l.  Enler the agpregate offering price of securities included in this offering and the total amount
alrcady sold. Enter “0™ if angwer js “nonc” or “zero.” If the transaction is an exchange offering,
check this box [ and indicate in the colwmns below the amounts of the securities offered for
exchange and already exchanged.

L'ype of Sccurily Aggregate Amount Already
Offering Price Sold
Debt $ 0 $ 0
Equity ... ¢ $ 0
[ Commoen [ Preferred
Convertible Securities {incliding Warrants) ... oot cenessesccens e $ 0 $ 0
Partnersiiip TITMETESIS ..o e i e e et s 3 600,000,000 $ 23 5’00()>()[)0
Other (Specify et i s 9 0 3 0
TOUAE oot e st 1 $ 600,000,000 $ 235,000,000
Answer also in Appendix, Column 3, if filing under ULOE,
2. Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases Tar 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.”
Aggregate
Number of Dollar Amount
Investors of Purchases
Accredited Investors... o . 4 $ 235,000,000
Non-aceredited Investors .. ] 3 0
Total (for filings under Rule 304 only) ... $
Answer also in Appendix, Cotumn 4, if tiling under ULOE.
3. 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 € -
Question 1.
Type of offering Type of Dollar Amount
’ Security Sold
RULE 505 1ottt s b s b e bbb e $
REBUIZHION AL ..ottt cieat s e srtens s et ettt v crm st $
Rule 504 i e s e e 3
TOMAL 1o ettt aa b e b e b e $
4, a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude nmounts relating solely 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 lefl of the cstimate.
TANSTEE AENE'S TRES 1vvoniveevvuveivecseseneeesetss e sestsesss et cebs L st 88 8RR b b 0 $
Printing and ENGraving COosS ... e e s e e e O $ 3,600
LREAL FEES ... rerersesressessssmass rcess1msssses et 4055811 1 R 1R R RR | $ 185,000
ACCOUITENEG FBES oo iriieinttiticrt oottt e s oa e e Srhebas R i o b b et O $
EDINEETIG FEES 1..uueiierirveseecerreieess sttt s rees e estomss st bkt o8t bbb 0 O $
Sales Conmissions (specify finders’ fees SEParately) oo s s O $
Other Expenses (Identify) s e s e O $
TTOEAL oot et ekt 48R et e O $ 188,600
SEC 1972 (6-02) 40f 8
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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 fumished in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds 10 e ISSUET.™ oo ettt

$ 234,811,400

3. lIndicate 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, lurnish an
estimate and check the box to the lefl of the estimate. The total of the payments fisted 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
SATAEIES MG FCEE..... o ivv o orvercee e oeoe oottt ete et eemere e v s et e en e ey e O s D $
Purchase of real estate ..ot ettt AR bbbt bbb s [} $
Purchase, rental or leasing and installation of machinery and eqUipmemt . ..c.ovivvevecernnirons O s D $
Construction or leasing of plant buildings and [ciliies. ... O s D $
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
TICTET vt veoncrscrmt e mess ot res e o8 £ st b b $ D $
Repayment of indebtedness ..o $ D $
WOrKing apItal ..ovce.ceorvvercvereerercnsceermeranes $ s
Other (specify) Investments in private equity funds O s Xl $ 211,811,400
Management_fees (over life of find).. XS 23,000,000 D $
Column Totals -0 s 23,000,000 [ $ 211,811,400

Total Payments Listed (olunn to1als added). ... coovrvemveecvrecrmenseianione s essesseasesssesseseins s ossneneon D $234,811,400

D. FEDERAL SIGNATURE

‘The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to fumish to the U.S, Securities and Exchange Conmmission, upon written request of its stafY. the information furnished by the issuer to any non-
aceredited investor pursuant to paragraph (b)2) of Rule 502

Issuer (Print or Type) Date

Parish Capital IT, L.P. ﬁ i WWZ 5/28)0 0

Name of Signer (Print or Type) ltle of Signer (Print or Type)
Bonnie McCullough By: Parish Capital 11 GP, L.P.
By: Parish Capital Advisors, LLC
By: Bonnie McCullough, Authorized Signatory

ATTENTION

[ Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |
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L. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 present!y subject to any of the disqualification provisions of such rule?................. - Yes No

See Appendix, Column 3, for state response

(%]

The undersigned issuer hereby undertakes to flrnish 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 luw.

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 1o be entitled to the Uniform Limited Offering Exemption
(ULOF) 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 vatisfied.

The issuer has read this notification and knows {he contents to be true and has duly caused this notice 1o be signed on its behalf by the undersigned duly authorized

person.

Issuer (Print or Type) Signature Date
Parish Capital II, L.P.
i B Wa@%/v 7285
Name (Print or Type) 'l(u]e {Print or Type) ’
Bonnie McCullough By: Parish Capital IT GP, L.P.
By: Parish Capilal Advisors, LLC
By: Bonnie McCullough, Authorized Signatory

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manuaily signed. Any copies not manually signed must be photocopies of the manuaily signed copy or bear typed or printed signatures.
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S CAPPENDIX

Intend to sell to
non-accredited
investors in
State
(Part B - Item 1)

Type of security
and aggregate
offering price
offered in state

(Part,C — Item 1)

Type of investor and
amount purchased in State
(Part C - Ttem 2)

5

Disqualification
ander State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part IV — Ttem 1)

State

Yes No

Nunther of
Accredited
Investors

Amount

Number of
Nen-accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

Limited Partnership
Interests

$600,000,000

$5,000,000

$0

o

CT

Limited Partnership
Interests

$600,000,000

$5,000,000

$0

DE

DC

FL

GA

HI

ID

IL

IN

NI E

ME

MD

MA

Ml

MN

MS

MO
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APPENDIX

State

Intend to sell to
non-aceredited
investors in

(Part B—Item 1)

Type of security
anid aggregate
offering price
offered in state

{Part . — Item 1)

Type of investor and
amount purchased in State
(Purt C - Item 2)

>

Disqualification
wnder State
VULOE (if yes,
attach
explanation of
waiver granted)
(Part . - Item 1)

State Yes

No

Nunber of
Accredited
Investors

Amount

Number of
Non-accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

Limited Partnership
Interests

$600,000,000

$100,000,000

30

NC

Limited Partrership
Interests

$600,000,000

$125,000,000

$0

ND

OH

OK

OR

PA

SC

SD

TN

Ut

VT

VA

WA

WV

wYy

PR
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