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OMB APPROVAL
UNITED STATES OMB Number: ?235-0076
! AND EXCHANGE COMMISSION Epires: aerage ool 30, 2008
¥ashington, D.C. 20549 hours per response .. ... 16.00
NOTICE OF SALE OF SECURITIES - SEC USE O:LY
PURSUANT TO REGULATION D, et o
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (03 check If this is an amendment and name has changed, and indicate change.)
ArciTerra Note Fund 11, LLC / 8.25% Secured Notes _
Filing Under (Check box(es)} that apply): O Rule 504 O Rule 505 (4 Rule 506 O Section 4{6) 0O ULOE
Type of Filing: [X] New Filing O Amendment
[ A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the iss
Name of Issuer (0O check if this is an amendment and name has changed, and indicate change .}
ArciTerra Note Fund II, LLC Ed
Address of Executive Offices 7 (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2720 E. Camelback Road, Suite 220, Phoenix, AZ 85016 {602) 840-6800
Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
(if different irom Executive Offices) Same Same
Bricf Description of Business
Real Estate Investments (*Properties™)
Type of Business Organization
O corporation 3 limited partnership, already formed Other (please specify)
O business trust O limited partnership, to be formed Limited Liability Company PRG C
FQoTm
Month Year il
Actual or Estimated Date of Incorporation or Organization: I 1 I 0 | | 0 I 6 | ~ [
O Actual B Estimated .-C ' ZLMB
Jurisdiction of Incorporation or Organization (Enter two-letter U.S. Postal Service abbreviation for State: X
CN for Canada; FN for other foreign jurisdiction) S THO{‘\G&O’V

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I3 or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
774(6).

When To File: A notice must be filed no later than |5 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 earlier 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 mai! to that address.

Where to File: US, 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 Requfred.‘ A new filing must contain all information 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 ULOE 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 precondition to the claim for the exemption, a fee in the proper amount shatl 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 uniless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the informatien 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
iSSUET;
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing pariner of partnership issuers.
Check Box{es) that Apply; & Promoter [J Beneficial Owner B Executive Officer (1) 0 Director [ General and/or
Managing Partner
Full Name {Last name first, if individual)
Larmore, Jonathan M.
Business or Residence Address (Number and Street, City, State, Zip Code)
2720 E. Camelback Road, Suite 220, Phoenix, AZ 85016
Check Box(es) that Apply: B Promoter 3 Beneficial Qwner B9 Executive Officer (1) 0O Director 0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Larmore, Marcia M.
Business or Residence Address (Number and Street, City, State, Zip Code)
2720 E. Camelback Road, Suite 220, Phoenix, AZ 85016
Check Box(es) that Apply: ® Promoter O Beneficial Owner [ Executive Officer (1) O Director £3 General and/or
Managing Partner
Full Name (Last name first, if individual)
Rack, William A. Jr.
Business or Residence Address (Number and Street, City, State, Zip Code)
2720 E. Camelback Road, Sujte 220, Phoenix, A7, 85016
Check Box(es) that Apply: O Promoter [® Beneficial Owner O Executive Officer O Director 0O Generai and/or
Managing Partner
Full Name (Last name first, if individual)
ArciTerra Note Advisors I, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
2720 E. Camelback Road, Suite 220, Phoenix, AZ. 85016
Check Box({es) that Apply: 0O Promoter 0O Beneficial Owner 0 Executive Officer 3 Director General andfor
Managing Partner(2}
Fulf Name (Last name first, if individual)
ArciTerra Group, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
2720 E, Camelback Road, Suite 220, Phoenix, AZ 85016
Check Box(es) that Apply: O Promoter O Beneficial Owner O Exccutive Officer [ 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)
Check Box{es) that Apply: O Promoter O Beneficial Owner 03 Executive Officer O Director B General and/or

Managing Partner

Full Name (Last name first, if individual}

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

(1) Of ArciTerra Group, LLC, the Manager of the Issuer,

(2} Manager of the Issuer,

(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 atready sold. Enter "0"
if answer is "none" or “zero." If the transaction is an exchange offering, check this box O and indicate in the
columns below the amounts of the securitics offered for exchange and already exchanged.

Agpregate Amount Already
Type of Security Offering Price Sold
O Common O Preferred
Convertible Securities (InCluding WAMTANIS}...c..cuviiiiniiniiii et s s sttt $ 3
Partnership Interests by s
Other (Specify $ 3
TIOMAL Lottt eee e bRt m s n s ena e e et s o b b e s $_20.000.000(4} $ -0-
Answer also in Appendix, Column 3, if filing under ULOE.
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 aggregats doliar amount of their purchases on the total lines. Enter “0" if answer is
“none” or "zero."
Aggregate
Number Dollar Amount
of Purchases
Investors
ACCTEAIEA INVESIOTS ....oervrvirriabssisis it e bt s asas bt e £ 2161 s b 81 88t s 22 e s e Rr e s R st a e 0- $ -
NON-BECTEUIEE IVESIOIS ... coecoeoeere it ettt b a1 202t E b b et ns e st smr e s -0- $ -0-
Total (for filings under RLE S04 0N1¥ ).t e r et et bbbttt beet et e re et aes et reseenseteman N/A $ N/A
Answer also in Appendix, Column 4, if filing 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, 1o 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 Dollar Amount
Type of offering Security Sold
REBUIATION A ....oveiriititec e eee vt ssrs s resreas s sr s s i e ae s s bss e e s ettt st entens e N/A $ N/A
RUle S04ttt ser et s s et N/A 5 N/A
Total N/A 5 N/A
4. a. Fumish a statement of all expenses in conneclion with the issuance and distribution of the securitics in this
offering. Exclude amounts 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 nol known, furnish an estimate and check the box
to the lefl of the estimate.
TTANSTET ABCIES FEES ..ottt a1ttt 1445 e o484 43 441848t e eme s e es st e re s see e eeee s e g b3
Printing and ENERaving COSES ... ..o ecreetetetsess e st e s soas e eos et et sess st s 4020414816008 54 5 e s ems o re s ererean e smeemne s ensernsrnees o %
LEBAI FOES.......ooreeveiecsiee sttt siase s bbbt sms s e s 150 1+ £t 2 554 24222 s s e et r e $__200,000{5)
Accounting Fees .. a s
Engineening FEes .....cvuiinmariee s iectiesies ey a b
Sales Com]mssnons (speclfy fnders fces separately}......oooovervninnne $_1.000000
Other Expenses (identify)_Marketing Allowance and Accountable Due Dllmence Expenses SSTUTOUOOOU | $_ 400,000
TORAL ..ttt R 1R HE 821 e s R R E bt b S ses s T et R e et en $ 1,600,000

(4) Includes an ndditional $7,500,000 of 8.25% Secured Notes that the Issuer reserves the right to issue pursuant to its Private Offering Memorandum in its
sole and absolute discretion,

(5) Includes legal, printing, filing fees, and other expenses including reimbursement to affiliates of direct and indirect expenses.
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