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UNITED STATES OMB APPROVAL."

SECURITIES AND EXCHANGE COMMISSION umber..
Washington, D.C. 20549 Explreg I&Iovemberf,o d.‘1.001
- : stimated-average:burden=-<| .
F ORM D hours per respongse 16.00
; ) : Lt e LA Y et E ’
NOTICE OF SALE OF SECURITIES. : i~ . SEC USE, T Yo ]
PURSUANT TO REGULATION b, " | Prenix g
SECTION 4g‘hANDIOR : R
08024072 _ UNIFORM LIMITED XEMPTION I Vi g
Namc of Oﬂ"é ( chcck if this is an amendment and name has changed, and indicate change )
-OFFERING S OF COMMON STOCK and WARRANTS '
Fxlmg Undcr (Chcck box(es) that apply:) & Rule 504 E‘Rulv:: 505 ®Rule 506 :.*3 Section 4(6) g ULOE
Tmc of F:lmg. E New Filing EAmendrncnt Mau
. s : . BASIC IDENTIFICATION DATA - 3°E‘T§sina
‘1, Enter the information requested about the i1ssuer Bt
Name of Issuer (5 check if this is an amendment and name has changed, and indicate change.) FER 0 4 (003
-ACM FINANCIAL TRUST, INC. (formerly Atlantic Capital Management Inc.) '

Address of Execunve OTﬁces (Number and Street, City, State, Zip Code) ggée Té%n;ﬁ r (Including Area’ Code)
- /00- . on, _
3288 Rob!nhood Road Sulte 100, Winston-Salem, North Carolina 27106 ' | Oc . :

; s.0f"

(if dlﬁ'erent from Executwe Offices)
Brief Description of Business
Mortgage backed securities

'I‘ype of Business Orgamzanon

‘!

-corporation_ ' limited partnership, already formed other (pIcasc spcc1fy) hmucd
busmess tmst limited partnership, to be formed B hablhty COMPANY. wopsunins -~ e
. Month Year - v -
Actual or Estimated Date of Incorporation or Organization: o8] o8] ® Actual § Estim

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Scrvice abbreviation for State : FEB ﬂ 5 2[108
CN for Canada; FN for other forelgyunsdlcnon) [MTD |

GENERAL lNSTRUCTIONS
_-(.. Pt
Federal: VT ' ' '
i-fWho Must File: All Issuers rnakmg an offenng of securities in reliance on an excmpnon under Regulation D or Section 4(6), 17 CFR 230 501 ct seq
15U: S C 77d(6) :
When ojFiie A nunce,must be fllbd no later than 15 days afier the first zale of securities in the offering. A notice is. decmcd ﬁlod wnh the. A8
Securities-and- Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given-below or,’if 1 rcccwed at that,. |
addrcss after the date on which it is due, on the date it was mailed by United States registered or certified mml to that address. i .

Where fo Flle U S.Securities and Exchangc Comemission, 450 Fifth Street, N.W., Washington, D.C. 20549.°

s \'mp‘ Y w

- e ...‘..‘.,',.‘,.‘_a‘.:x

..Copies Required: Five (5} copies of this notlce must be filed with the SEC, one of which must be manually signed. Any copies not manually sngned
. «must be photocoplcs of the manually signed copy or bear typed or printed signatures. S
Information Reqmred A new filing must contain all information requested. Amendments need only report the name of the issuer and offenng, any
tﬁv.:s thereto, thé information requested in Part C, and any material changes from the information previously supplied-in Parts A- and Bw—Part E -
e Appcnd:x need not be filed with the SEC. .

” g'_'mng‘Fce 'I‘hcre is'fio federal filing fee. LT . "L. il ﬁ_ W-.' .
tate:’”” - -
“THis notice shall be used to indicate reliance on the Uniform Limited Offering Exemptlon (ULOE) for sales of securities in those states, that, qu
- adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state :‘J
where sales are td be, or have been made. If 2 state requires the payment of a fee asa precondition to the claim for the exemption, d: ifee inthe proper.- -
" amount’ shall “gccompany this form. This notice shall be filed in the.appropriate siates in accordance with state law. Ihe Appcndlx to the'nétice g -

constltutcs 3 part of this noncc and must be completed.

2

"ATTENTINN : 'A L P ivm ?
Fa“ure to ﬁle ‘notice in the ap |[i)ropruelte states will not result in a loss of the federal exemption. Conversely, fallure o Tile. the .

ﬂﬂproprlate federal notice will not result in a loss of an available state exemption unless such exemptmn is predlcated, 1'the
ngofa federal notice.

Polmtml pcrlons who are to respond to the collection of information contairied in this form are not required to respond unless thc form’ d1spla a'curt
comro\ numhcr Vel o ¥
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A. BASIC IDENTIFICATION DATA

2 “Enter the information rcqucstcd for the following: : e i
¢ -, Each promoter.of the issuer, if the issuer has been organized within the past five years; '

.. .Each’ bcncﬁcml .owner having the power to vote or dispose, or direct the vote or dlsposmon of, 10% or more of a ciass of cqulty
- - securities of the issuer; .

e e #&cl-';-..w -

‘e .- *Each executive officer and director of corporate issuers and of corporate general and managing partners of parl:ncrshjp issuers; and
. ;.Bach gcncral and managing partner of partnership issuers,

Check Box(es) that Apply: Q Promoter [} Beneficial Owner  Ex ecutive Officer ® Director  Gen éral and/of . rManagmg
) v PartnCT U 5
FullNam: (Last narnc‘ ne first, if individual) ' T T "" iy

e

Business or Résidcnce Address (Number and Street, City, State, Zip Code) . ' , T e T

Chcck Box(cs) that Apply: % Promoter ﬁBencﬁcw] Owner gExccutwc Officer & Dircotor Gen eral and/or

: Manag__g Partner )
Full Namc (Last name ﬁrst, if mdmdual) : - _ n «., e m
Hough Mlchael P

g Busmcss or Rcmdence Address (Number and Street, City, State, Zip Code) T e,

3288 Robinhood Road Suite 100, Winston-Salem, North Carolina 27106

[T TR

Chcck [Box(es) that Apply: @ Promoter  Ben eficial Owner [ Executive Officer ® Director  Gen cral-aid/or;75 ™

T Managggﬂﬂner _
Full Name (Last name ﬁrst, if individual) - -~ R e
Gibbs, Wﬂllnm H , : N
'Busmess or Res:dcnce Address (Number and Street, City, State, Zip Codc) - ~_-N

_,3288 Robinhood Road, Suite 100, Winston-Salem, North Carolina 27106

SR P

Ql;eck ng(es) that Apply: P romoter  Ben eficial Owner [ Exccutive Officer ® Director  Gen -eral and/gt 175 |

C e a ManagEgPartmrT
Full Name (Last name first, if individual) T
'I-Iough Ben ‘
' Busmess or Resndcncc Address (Number and Street, City, State, Zip Codc) . ' T e ‘-‘.-“'T“_'“-'_“" h

3288 Roblnhood Road Suite 100 Winston-Salem, North Carolina 27106

Check Box(es) that Apply: P romoter  Ben eficial Owner ElExcc_utivc Officer  Director Gen eral'and/or
Full Name (Last name st iFndividual) | T e

Boos,'Frederick J.

~.Busmess or Remdence Address (Number and Street, City, State, Zip Code)
,3288 Robinhood Road, Suite 100, Winston-Salem, North Carolina 271 06

By e

e

T SEC 1972 (2-99)
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AN

B Has the 1ssuer sold, orldoes the issuer intend to sell, to non-accredited investors in this offering?

b

-
L B [

PP . B. INFORMATION ABOUT OFFERING

e P -

s ; "~ Answer also in Appendix, Column 2, if filing under ULOCE.
25:' “What is ﬁhc minimum :invcstment.that will be accepted from any individual? ..........ceererrinenene -

e

4.. Entcr the-information requested for each person who has been or will be paid or given, directly or mdlrectly, any commission or

) -'.sxrmlar remuneratlon 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 brokcr
.o, dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you ‘may sef’ forth the

" information for that broker or dealer only. N/A

FullName (Last name first, if individual) - ST " -

_ rBjj;i;i;_SS'bg:Rb'gidén;e'Add:éss (Number and Street, City, State, Zip Code)

N
Al

~Nar{ng;]_9f A;g»ociatcd Broker or Dealer

A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Chcck Al Statcs“ or check individual SHRLES) coovvcrverercasmssasss st tsr s - All Statcs wae
[AL] [AK]  [AZ] [AR] [CA] [CO] [CT] [DE] {DC] [FL] - [GA] - | (HI}zw-=- [I_D e
“IE) O[N] 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} vT) [VA] . [WA] [WV] [WI] WY} [PR]

5 e

Full Namc (Last name first, if individual) ‘ . f,-',"'f-'-i}a_.‘;;f_-;;;;‘ iy

cwdner

P

_iB{i's_i_i;‘cjé; of R;siaenqe Address (Number and Street, City, State, Zip Code)

L

. - S P
ANe et - - - e S el e
B p~.£’ B R s

Name of Assomated Broker or Dealer

.y. e,

States An thch Person Listed Has Solicited or Intends to Solicit Purchasers L
(Check "All States" or check individual States).....ovvcevvvrrermierrereessrvsssessssnnns e e _'Aﬂ Stiteg- - -~
[AL} - [AK] [AZ] [AR] {[Cal - [CO] €Ty [DE] D) (FL} [G-"I]- ) [HI] ﬁﬂD].: -
SMILY "[IN] - [A] [KS] [KY] [LA] [ME] - [MD] [MA] [MI] (MN]  [MS]~ [MO]"’ S
“[MT)-.. :[NE] . - [NV] [NH] [N]] (NM] [NY] [NC] [ND] [OH] . [OK] [OR]..-[PA]"

© T e

RTAOL2089141v1 _ SEC 1972 (2-99)
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P . o C OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS .
lé aggregate offering price of securities included in this offering and the total amount
i already__sold ;Enter 0" if answer is "none" or "zero." If the transaction is an exchange offering,
3 checkﬁthls t;ox and indicate in the columns below the amount of securities offered for exchange - L
., and already exchanged ' L :
L , . Aggregate; Amount Already H
Offering Price, Sold ;
.. $.67,749, 34 $67.749314
R N A
$ 3 ;
.8 S
| r S ' . s e emn , PR .:
R ""j”’” ’ Total .; ....... L et 5 R e $$61.749314  $67749314- ..
- ,;;.1_.-._?,7?:,;;-'. " .- . Answer also in Appendix, Column 3, if filing under ULOE. :

2.‘...;Entcr the number of accredited and non-accredited investors who have purchased securities in this | _ REEI
- ' ‘offering and the aggregate dollar amounts of their purchases For offerings under Rule 504, A S R
S mdzcate the number of persons who have purchased securities and the aggregate dollar amount of S
thc_u_pnrchases on the total lines. Enter "0" if answer is "none" or "zero."

. Aggregnte
Number Dollar Amount
S L _ . Investors -of Purchases
- Aceredited INVEStOTS uvuninnnccs OO O OO SS SO OO OO TOOTVOOT 163 $ 67.498.340
. NODBCCTOditEd INVESIOTS civuvesrecssssssosssssssssssssssssssmsssmsssissssissssssssassssss s msssssss s 13 $ 250974
. Total (for filings under Rule 504 Only)...cmimmecrsmmismmmssimsnsssssssesssssssssssssssssss $ :
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
- -gécurities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
.. prior, to the first sale of sccurities in this offering. Classify securities by type listed in Part C -
. Qnesuonl . :
T i ' . Type of Dollar Amount
o __-';Type of offering - ‘ Security Sold
L D S
RegulanonA .............................................................................................................................. $
R_ule 11 O SO '$
CTOMBL oo veeecereerusesssesesesassssssssessssaressesassas s e setesssass s ssssses s s 48ee s SRRt 118 e eSS ba e $
- 4 . a i +~Fumnish a stafement of all expenses in connection with the issuance and distribution of the
Sl secuntles in this offering. Exclude amounts relating solely to organization expenses of the issuer. ,
- The mfon‘natlon may be given as subject to future contingencies. If the amount of an expenditure
o lS not known, furnish an estimate and check the box to the left of the estimate.
o Transfer AZEDt'S FEeS.unvrvunvrinmmmrrnerione S S_ 0___
. . -_f}Prmtmg and Engraving Costs ................................................................................................................... = $ 1,000
) "--_"-Legal Fees ................................................................................................ et rebeeedae s Eae s e sa s baneseanreareereon 2 . $___25,000
;- f_;ch‘o_:untmg FEES....ctierieniiri st ees sttt st st sesasans s s e b b e e e sems s et asag R et e et enantsba s e ettt ntats ® 3 5,000
| EIBIOETING FEES.....cceerreerseseeeereeesseessessisssesssssesesssosare sttt smeessssessessesessssssesesssessssssessssssssoesssseee '
"~ Sales Commissions (specify finders' fees separately) i
' "._‘50ther Expenses (dentify) ___  ————————————— .8 0

$__31,000

SEC 1972 (2-99)
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- 'C. OFFERING PRICE, NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS

e L

.:"-%‘ -u; R

gy
5 ‘ =

»,'p‘ka.l-l': -

' :"-_J:'Purchase, rental or leasmg and mstallanon of machmery and eqmpment
Construction or leasing of plant buildings and facilities

pe s --_,..-‘..
. i

e
Indmate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If thé amount for any purpose is not known, furnish an estimate
e and check the-box ito the left of the estimate, The total of the payments listed must equal the
adjustcd gl‘oss proceeds to the i issuer sct forth in response to Part C - Question 4.b above.

.......................................................................................................................

................................

..........................................................

- _,'Acqulsmon 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

f:j-:lssuer pursuanit to a merger

......................................................................................................

o t,chayuxent of indebtedness........errrrrsrmrerrerns bt R AR AR A R R R e Rt e nant

P 3Workmg capital
. Other (specify): Investment in mortgage related assets

.......................................................................................................................

b Enter thie d1ffcrence between the aggregate offering price given in response to Part C - Question
15 and tota} expenses furnished in response to Part C - Question 4.a. This difference is
thé:"adj ;:‘__d gross procceds 10 the I8SUCT." crvreeeeectcnis et se s

Payments to - e e

Officers,

. Directors, &

. Affiliates
Os__o _

‘as_o

o o o o

' ~Column Totals

a ,Toﬁ} Payments Listed (column totals added)

...........................................................................

$_67.718314- ..

Payments to” .
- _Others

D s_O___ ‘7
D s Q frf;

R e

Os_2o

os_o_____
0s_o

0 _0Os_0 -~

B $_67.718.314

_ 0 ®$_62.718314
®$.5_67718.314

D. FEDERAL SIGNATURE

',"I'.he-issuer,hns_ _d.u]y'caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following ‘signature constitutes zn 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 1/15/08
s 188U
A'CM Financial Trust Inc. 1 M
Name of Signer (Prmt or Type) Title of Signer (Print or Type)
Benjamin M Hough - President
.
ATTENTION

‘ Intentif'nal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001 )

"RTA01/2089141v1
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b e S E. STATE SIGNATURE

5 Is' ‘de ‘scnbed in 17 CFR 230.262(c), (d), {¢) or (f) presently subject to any of the d1squa11ﬁcatwn prov:sxons Yes "~ No

See Appendix, Column 5, for state response.

. Form D (17 CFR 239 500) at such times as required by state law. il

atae LS L
- i

~The, underslgned issuer. hereby undertakes to furnish to the state adrmmstrators upon wrltten request, mformatlon furmshcd by‘the
lssucrto offcrees T

Thc undcrsxgncd issuer represents that the issuer is familiar with the conditions that must be satisfied to be cnmlcd fo the Umform ;
lumted OtTenng Excmpnon (ULOE) of the state in which this notice is filed and understands that the issuer clalmmg the- ava:lablhty 5
of this. cxcmptlon ‘has the burden of establishing that these conditions have been satisfied. :

The issuer: has rcad th;s notification and knows the contents to be true and has duly caused this notice to be signed on its behalﬂby the Y
’ undcrslgned duly authorized person.

- 2 The undemgncd issuer hereby undertakes to furnish to any state administrator of any state in which this notice is ﬁlcd, Y noncc on :

Isgucg.(PMt or Type) Signature Date 1/15/08
ACM Financial Trust, Inc.
Name of Signer (Print or Type) -| Title of Signer (Print or Type)
Benjamin M. Hough President
;
p
' Instruc;txoii

a -Prmt thc namcand title of the signing representative under his signature for the state portion of this form. One copy of every notice on
' _:Form D. must_‘bc manually signed. Any copies not manually SIgncd must be photocopies of the manually signed copy or bear typed or’

Y SEC 1972 (2-99)
. RTAQ122089141v1 R he




APPENDIX

]

N Intend.to sell

-to non-accredited
investors in State
{Péirt B-Item 1)

3

Type of security
and aggregate
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 yés, attach
explanation of
waiver granted)

. (Part E-Item 1)

State |

" Yes No

Number of
Accredited
Investors

Amount

Number of .
Non-Accredited
Investors

Amount

Yes . Ne .|

AL

"CA

co .

DE

&?mmon Stock &
arrants

$583,167

DC

FL

$3,313,183

GA

HI -

-IL

KS

. Ky

ME

MD

mmon Stock & -
arrants

15

$9,024916

$23,17

MI

APPENDIX

RTA01/2089141v1
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2 3 4 5
Disqualification
Type of security under State ULOE
and aggregate (if yes, attach
Intend to sell offering price Type of investor and explanation of

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

offered in state
{Part C-Item 1)

amount purchased in State
(Part C-Item 2)

waiver granted)
{(Part E-Item 1)

| RTA0172089141v1

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MS
MT
NE
NV
NH
NJ | X Common Stock & 1 $234,551 X
: ) Warmrants
NM
NY (X Common Stock & 2 $912,052 X
Warrants
NC { X Common Stock & 122 $50,705,283 7 $166,725 X
Warrants
ND _
OH X Common Stock & 1 $231,759 X
Warrants
OK
OR
* PA | X Common Stock 4 $434,831 1 $51,173 .
"Rl X Common Stock & 2 $38,114 X.
Warrants
SC X Common Stock & 3 $658,489 X
: .. , Warrants
L SD .| _
™.
TX X | Common Stock & 5 $447,954 X
S Warrants
UT.. |- .
C VA | X Common Stock & 5 $904,041 1 $ 9,905 2 Xor
U U Warrants )
SEC 1972 (2-99)




N e
| dmiid o sen
.| 10 don-accredited
[~ investors in State

3

Type of security
and aggregate
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-Item 1)

)" (Part B-ltem 1) '
g‘ N Number of Number of i
: . Accredited Non-Accredited s
State | Yes No Investors Amount Investors Amount Yes No
;wA - PR . P !
-l
¥
CWE - -1
WY~
. i
g . ;
| -f‘i - . . s
- 9_, . EEETr - - :
T
: . !

'RTA01/2089141v1




