T /

FORM D 53876
SECURITIES AND EX OMB Number;  3235-0076
Washington, L.C. iudw> Expires: April 30, 2008
Estimated average burden
........... 16.00
FORM D hours per response
MAY 03 2007
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering ([_] check if this is an amendment and name has changed, and indicate change.)
2007 Opportunities Fund II Limited Partnership Interests
Filing Under {Check box(es) that apply): {J Rute 504 (] Rule 505 Bd Rule 506 O3 Section 4(6) ] ULCE
Type of Filing: New Filing [J Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ((CJ chzck if this is an amendment and name has changed, and indicate change.)
Parish Opportunities Fund 11, L.P.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code}
5915 Farrington Road, Suite 202 Chapel Hill, North Carolina 27517 (919) 401-4949
Address of Principal Business Operations (Number and Swueet, City, State, Zip Code) Telephone Number {including Area Code})

{if different from Executive Offices)

PROCESSED

Brief Description of Business

Private equity fund investment M n¥ 2 2 zgw
Type of Business Organization
[ corporation B limited partnership, already formed (O other (please specify):
[ business trust [ limited partnership, to be formed /1 qu_waN
Month Year FINANCIAL
Actual or Estimated Date of [ncorporation or Organization: | 0 I 4 l r 0 I 74' B Actual Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) DE|
GENERAL INSTRUCTIONS
Federzl:

Who Must File: All issuers making an offering of sccurities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 774(6).

When To Filz: A notice musi 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
Comrhission (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 mail to that address.

Where 1o File: U.S. 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 Required: 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 1o indicate reliance on the: Uniform Limited Offering Exemption (ULOE) for sales of securities in these states that have adopted ULOE and that
have adopied this form. Issuers relying on ULOE rmust file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a
state require; 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 noticez 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:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
o  Each beneficial owner having the power ta vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuers; and
s Each general and managing partner of partnership issuers.

Check Box(es) that Apply: {1 Promoter O Beneficial Owner O Executive Officer O Director X General and/or
Managing Partner

Full Name (Last name first, if individual)

Parish Opportunities Fund GP, L.L.L.P.

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

Check Box{es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer O Director B General and/or
Managing Partner

Full Name (Last name first, if individual)
Parish Capital Advisors, LLP

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

Check Box(es) that Apply: 3 Promoter O Beneficial Owner B Executive Officer O birector O General and/or
Managing Partner

Full Name {Last name first, if individual)

Merritt, Charles E.

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

Check Box(es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer [ Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)
Masor, Jr., James A.

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

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

Full Name {L.ast nsme first, if individual)
McCain, Wendell A.

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

Check Box{es) that Apply: O Promoter [ Beneficial Owner B Executive Officer [ Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

David A. Jeffrey

Business or Residence Address (Number and Stree:, City, State, Zip Code)
11 St. James’s Place, London SW1A. INP, United Kingdom

Check Box(es) that Apply: O Promoter O Beneficial Owner 63 Executive Officer 3 Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Bonnie McCullough

Business or Residence Addr:ss {Number and Street, City, State, Zip Code)
59135 Farrington Road, Suite 202, Chape] Hill, North Carolina 27517

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Check Box{es) that Apply: O Promoter (3 Beneficial Owner

[0 Executive Officer

[ Director O General and/for
Managing Partner

Full Name (Last name first, if individual)
Missouri State Employees” Retirement System

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 209, Jefferson City, Missouri 65102

Check Box(es) that Apply: 3 Promoter [ Beneficial Owner

O Executive Officer

O Director J General and/or
Managing Partner

Full Name (Last name first, if individual)
Treasurer of the State of North Carolina

Business or R2sidence Address (Number and Street, City, State, Zip Code)
325 North Salisbury Street, Raleigh, Worth Carolina 27603

Check Box{es) that Apply: O Promoter {3 Beneficial Owner

[ Executive Officer

O Director {0 General and/or
Managing Partner

Fuli Name (Last name first, if individual)
California Healthcare Foundation

Business or Residence Address (Number and Street, City, State, Zip Code)
476 Ninth Street, Oakland, California 94607
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer s0ld, or does the issuer intend to sell, 1o non-accredited investors in this offering? ..............ccoccovcimnceonen, |:] @
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be azcepted from any individual? ...........c.coccirienrinis s erss s e $1 million
Yes No
3. Doces the offering permit joint ownership of a single Unit?.........o.ovveevereerecvevirsorsomeesceneceneen eeeereer et e e e nne e snnees O 4

4. Enter thz information requested for each person who has been or will be pald or gwen dlrectly or mdlrectly, 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 dealzr 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)

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 Sitates” or check IMATVIUAD SELES).........ooroerorooeeoeese oo oeeeeseseereseeeesneeresseressssenmeessssereesssoneessemsseessscreesssomreesesreeesseeeeeee L] All States

C1AL Ak OAz Oar Oca Oco Dcr Ope Qopc JF. OJca OH [Ip
CJi Oz Odmia OKs OKy Jra OME OMp OMAa OMr OMN OMSs OMo
OMT ONeE ONv ONH ON) ONM ONY ONc OND OoH OQok Jor Opra
Ort Osc Osp O Otx Qur Ovr Ova Owa Owv Owl Owy OPR

Full Name (Last name first, if individual)

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

Narne of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Inteads to Solicit Purchasers
(Check “All StaLes” OF CECK INAIVIBUAL SEES).........rvvcvvossscesessrosssessessossrsssssesssesasssssssoeeesssstsssseeseessesesseesssssseseessesssssssessesssssssssorssssssssens [J All States

[JAL JAK JAz [JAR Oca Oco Qer ODE Obc OFL Oca Ot dOmp
Ow Om Omia Oxks Oxky Ora OME OMp [IMA OM OMN [COMs (MO
OOMT ONE ONV ONH ONI ONM ONY OONe ONp (JoH [Jok [Jor [JPrA
[Ort Osc Osp Oy Ot Qur Ovr Ova Owa Owv Owl Owy JPR

Full Name (1.ast name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All St215™ OF CheCk IRAIVIAUAD STALES)... ........oveoeeeeeeceeeeeeeeeee et ees s res s res e em e sens e oenss s s e ar S s b re st et rs [ Al States

OaL Oak OJaz Oar Oca OJco dct Ope Obc [JFL Oca OH O
COw Omw Oma Oks OKy Ora OME OMmp Oma (OMl OMN OMS OMO
OMT (ONE [NV ONH ONJ ONM BANY [ONC OOND JoH OJoOK [Jor [Jra
Ort Osc Ose O™ Odtx Qur Ovr Ova Owa Owv Owr Owy [JPr

(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

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

Type of Security Aggregate Amount Already
Offering Price Sold
DD oo oo eeseseeee e ss s 1888 R $ 0 $ 0
EQUILY ... oo ereet et oot bs s st et et e s R RS s 0 3 0
O Commen [ Preferred
Convertible Securities (including warrants) $ 0 % 0
Partnership INterests .......oo...cooovvervrerereneoes 5 40,000,000 $ 40,000,000
Other (Specify % 0 $ 0
TOLAL o vvvivernsireissrarssereeermsesemeeesssest et samessam e et e ema s emeb b IR b bR R s $ 40,000,000 ) 40,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the: number of acciedited 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.”
Aggregate
Number of Dollar Amount
Investors of Purchases
ACCTEdited INVESIONS oo oo eseesases s eemneeneen 3 $ 40,000,000
Non-accredited Investors 0 $ 0
Total (for filings under Rule 504 OR1Y) oot $
Answer also in Appendix, Column 4, if filing under ULOE.
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
RIIE 505 cuivivrire vereemceeemeeiemereeneerenas <ommeestansescmmessmmns 1S 1E 1044 bR it s e st st s en hY
REBUIALION A ..ottt ce e e bbb a4 Ao oS sttt by
RINE SO oottt e b e b pabt e h o e bR s b et b e s $
TOLAL.....ooceecece et er et cane e emne s bt ra bt s s e e $
Furnish a statement of all expenses in ccnnection with the issuance and distribution of the
securities in this oftering. 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 not known, fumish an estimate and check the box to the left of the estimate.
THRNSTET ABEIE'S IFEES ......oe...ervesrerassesssass v srsssescesssaersssess s sessesssoness o eomas s boeeed ARSI RS R s 0O $
Printing ANd EREIAVINE COSIS......ovivvisississreissurressiesseimsesseosesionssessosessseeessecesssmtasbart st s st s s smbas s s desssa ssnss O 3
L2AL FEES ..o.vvveeiveosiiveresserssssarsseessssesmmre s ecs e s seresseast s smeee s sees s me eSS SRR SRS S bt &= $ 50,000
ACCOURIE FES.......o..ooeoceereeeceeemeo oot ittt st e s aras s s O g
EBINEEIINGE FEES......ooooeeoeeoeecesess e se brsessesssssrass s s rt s eres e res s eors s oreeee SRR S S S apeseEeee sreen 0O $
Sales Commissions (specify finders’ fees separately) ... a 3
Other Expenses (identify) O $
TOALccer oo eevessemses st s srenes = $ 50,000
SEC 1972 (6-02) 50f9
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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 1 and total expenses furnished in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds 10 the ISSUEL” ...ttt $ 35,950,000

5. Indicate below the amount of the adjusted gress 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 lefi of the estimate. The total of the payments listed must equal
the adjusted gross proceeds 1o the issuer set forth in response to Part C - Question 4.b. above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIATIES AN FEES ..o ove oot eeeeeeeee oot neeaesraetae s ea st seeererseeranessssnesbesentsee s senmasraatarrasas g s D $
PUICKESE OF TRA] BSTALE ........oooeeveeer ot es st s e s eeee e bbb bR O s Os
Purchase, rental or leasing and installation of machinery and equipment.............c.ococovininies O s I:] $
Construction or leasing of plant buildings. and facilities. ... 3 D $
Acquisition of other businesses (includingg the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant (o a
LT U T SO T P PSSP TP VTPV O s D $
Repayment of INAEDEANESS ... ... ccveeereeeremeressecesecieeessiesssss s O s s
WOEKING CAPIAL ...ovvvvvvsooesssi e sssss s srneemsennessresssseess s ens e enssesens et eese s s b st st s 0O s Os
Other (specify) Inyestments in private equity funds O s B4 s 37,950,000
Other (specify) Fund_expenses 0O s XK s 975,000
Maznagement_fees {over life of fund) ...t @3 § 1,025,000 D $
COMMIL OIS ... cevvveoveressssesss e seeeeeeoeeresensseeeseesseseemsssesns e reemeseeerssresssssssirssesrsessons s 09§ 2,000,000 $ 37,950,000
Total Payments Listed (COIUMN totals 8ACEM)...........o.o.ooceovveecsisissesreomeemeessessesssseessssensesress X1 $39,950,000

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 505, the following signature constitutes an
underiaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon writien 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 cr Type) Signature Date
Parish Opportunities Fund 11, L.P.
i i/ bllnss | Sz
Name of Signer (Print or Typu) Title of Signer (Print or Type) 7
Bonnie McCullough By: Parish Opportunities Fund GP, L.L.L.P.
By: Parish Capital Advisors, LLP
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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E. STATE SIGNATURE

{. Isany perty described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ......oooovieiiees Yes No
O X

See Appendix, Column 35, for state response.

2

The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at
such timzs 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 authorized
person.

Issuer (Print or Type) Signature Date
Parish Opportunities Fund II, L.P. -
” SN Y AN s
Name (Print or Type) Title (Print or Type) T /
Bonni¢ McCullough By: Parish Opportunities Fund GP, L.L.L.P.
By: Parish Capital Advisors, LLP
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
manually signed. Any copizs not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

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

Type of tiecurity
end aggregate
offering price
offered in state

{(Part C - Item 1)

Type of investor and
amount purchased in State
(Part C — [tem 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)
(Part E — Jtem 1)

State

Yes Mo

Number of
Non-accredited
Investors

Number of
Accredited

Investors Amount

Amount

Yes No

AL

AK

AZ

AR

CA

Limited Partnership
Interests

$40,000,000

1 $5,000,000 0

$0

CO

CT

DE:

DC

FL.

GA

Hi

ID

1L

IN

1A

KS

KY

LA

ME

MD

MA

M1

MN

MS

MO

Limited Partnership
Interests

$40,000,000

1 $25,000,000 0

50
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APPENDIX

Intend to sell to
non-accredited
investors in
State
{(Part B - [tem 1)

Type of security
and agaregate
offering price
offered in state

{Part C-- Item 1)

Type of investor and
amount purchased in State
(Part C—Item 2)

5

Disqualification
under State
ULOE (if yes,
attach
explanation of
waiver granted)}
(Part E - ltem 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-accredited

Amount Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

Limited Partnership
Interests

$40,000,000

$10,000,000 0

$0

ND

OH

OK

OR

PA

Ri

SC

SD

TN

TX

uT

VA

WA

wv

Wl

wY

PR
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