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UNITEDSTATES OMB APPROVAL~
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:  September 30, 2008
Estimated average burden
TEMPORARY hours per response. . . .. 4.00

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANTTOREGULATIOND,

SECTION 4(6), AND/OR _ sing
UNIFORM LIMITED OFFERING EXEMPTION aer Mal Proce
Name ot Otfering ( [_-L] check if this is an amendment and name has changed, and indicate change.) -
Bank Capital Corporation 2008 Stock Offering .. 7008
Wl U

Filing Under {Check box(es) that apply): [T Rule 364 [J Rule 505 [} Rule 506 [ ] Section 4(6} [] ULOE
Type of Filing: m New Filing [] Amendment
yenninAtoNs Dc

A. BASIC IDENTIFICATION DATA PROCESSED M
I.  Enter the informatian requested about the issuer
Name of Issuer  ( D check if this is an amendment and name has changed, and indicate change.) _j) UCT 1 7 2008

Bank Capital Corporation

Address ot Executive Offices {Number and Street, City, State, Zip Code) HMI@IEW
5055 N. 32nd Street, Phoenix, Arizona 85018 602-992-

Address of Principal Business Operations {(Number and Streer, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Qffices)

Briechscrip[ionoansincss TO serve as the bank holdlng COmpany tO owWnr the Stoak Of the
Biltmore Bank of Arizona

Type of Business Organization
& comporation [} limited partnership, already formed [ other (please specify): —

business trust limited partnership, 1o be tormed
p

Month Year
Actual or Estimated Date of Incorporation or Organization: [0 ] [Z] [GActuat [] Estimated
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN tor Canada; FN for other foreign jurisdiction) @ 08062505

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be file. ... . .

CFR 239.500) only to issuers that file with the Commission a noltice on Temporary Form D (17 CFR 239, SOOT) or an amendment to such :1
notice in paper format on or after September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an
initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise
comply with all the requirements of § 230.503T.

Federal:

Who Must File; All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et
seq. or 15 U5.C. 77d(6).

When Tu 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 earlier of the date it is received by the SEC at the address given below or, if recejved ar 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: 1U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Coupies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The cepy not manually signed
inust be a photocopy of the munwally signed copy or bear typed or printed signamures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issver and offering,
any changes thereto, the informarion requested in Part C, and any material changes from the information previously supplied in Paris A and B.
Part £ and the Appendix need not be filed with the SEC.

Fiting Fee: There is no federal filing fee.

State;
This notice shall be used (o indicate reliance on the Uniterm 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 shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The
Appendix fo the nolice constitutes a part of this notice and must be completed.

ATTENTION —

Failurc to file notice in the appropriate states will not resultin aloss of the lederal exemption. Conversely, failure to file the
appropriate federal notice will notresultin a loss of an available state exemption unless such exemption is predictated on the

filing of a federal notice.

SEC 1972(9-08) Persons wbo.respond to the collection of information contained in th‘is form jof 9
are nof required to respond unless the form displays a currently valid OMB

conaltrol number,
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[

Enter the information requested fer the following:

e Euch promoier of the issucer. if the issuer has been organized within the past five years;

s Each beneticial owner having the power (0 vote or dispose, or direct the vate or disposition of. [0% or more of d class of equity securities of the issuer.

«  Each executive otficer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

- Each general and managing partner of parinership issuers.

Check Boxfes) that apply:  [[J Promoter  [7] Beneficial Owner [} Executive Officer

4 Direcior

(0 General andfor

Managing Partner

Full Name (Last name first, if individual)

Jeffrey P. Gaia

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

5055 N. 32nd Street, Phoenix, AZ 85018

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

Gl Director

General and/or
Managing Partner

Full Name (Last name first, it individual)

Richard J. Lehmann

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

5055 N. 32nd Street, Phoenix, AZ B5018

Check Box(es) that Apply: {] Promoter  [] Beneficial Qwner [4d Executive Officer

[] Director

General and/or
Managing Portner

Full Name (Las! name first, if individual)

John Byrd

Business or Residence Address {(Number and Street, City, State, Zip Code)
5055 N. 32nd Street, Phoenix, AZ 85018

Check Boxies} that Apply: D Promaoter [ Beneficial Owner  [§ Exccutive Officer

[J Director

General and/or
Managing Partner

Full Name (Last name firse, if individual)

Paige Mullhollan

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

5055 N. 32nd Street, Phoenix, AZ 85018

Check Boxies) that Apply: {7} Promoter  [7] Beneficial Owner  [] Executive Officer

& Director

General and/or
Managing Partner

Full Name {Last name first, if individual}

Lee Hanley

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

5055 N. 32nd Street, Phoenix, AZ 85018

Check Box{es) that Apply: D Promoter [:] Beneficial Owner  [] Executive Officer

[3 Director

General and/or
Managing Partner

Full Name (Last nasne first, if individual)

Louis A. weilt I1T

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

5055 N. 312nd Street, Phoenix, AZ 55018

Check Box(es) that Apply: ] Promoter [} Beneficial Owner [} Executive Officer

E} Director

General and/or
Managing Partner

Full Kame {Last name first. if individual)

Stephen O. Evans

Business or Residence Address _ (Nymber and Street, Cily, State, Zip Codcb
5055 N. 32nd Street, PhoeniX, Az 85018

{Use blank shect, or capy and use additional copies of this sheet, as necessary}
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Yes Ne
I, Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [ =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ $10.00
Yes No
3. Does the offering permit joint ownership of a singhe UnI? L et ] 3
4. Enter the information requested for cach person 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.
IT'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. Tf 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)
NA
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 Al States” or check individual S18LES) oo | ALl States

K e BB
HEEE
S E A
FIEIEIE]

EIEIEIR
3513
ERIEIE]
EIRIEIE
EIEIElEl

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 SIATES) ...t st e aes et essr s essaranes (J All States

HEl BB
EBIElE
EIEElE]

Fult Nanie {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 SIREES) .o ae e o1 st e s e sttt ar s s e b b e st s s ber vaas D All States

(azl [arl [ [col (a3
Oal (k] ky] [a) (B
y] [NE g b N
o] MM X3 Q@ GO

11

F Bl EE
6 ElElE
FIEEIE
EIEIEIR
=1315[3

EIRIEIE]
EBIEIE]
FIEIElE]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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[ C. OFFERING PRICE,; NUMBER .OF INVESTO

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

Aggregate Amount Already

Type of Security Offering Price Sold

DB ottt et et et Attt RR AR R oS R et ek ense et en s 5 b3

EQUILY vttt et teme ettt et s ettt ne s st s £t et m b et e e 55,202,84055,202,840

% Common [] Preferred

Convertible Securitics (INCluding WarTANIS) .o vvierersere s rvrvirsesrrr e s e erssesrsssteseses e srmassereses B 5

Partnership IRIEIESES ... s bbbt eae s ar e B 3

Other {Specify et ee et st e et rn e et bs et s senenteneerentsreaeesbanamrnsireeneeses $ b

TOUAY .ot eeerer ittt e reetes b e re s raabats b aaa e e £ AE e mea ks A Ra e bt e bR eAARAE S A eR Rt A ga Rt bnr e bh g e E g e bne s et barnnn

$5,202,840¢5,202,840

Answer also in Appendix, Column J, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dellar 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
Investors

46

ACCTCAIEEA INVESTOTS 1ioviviiiit ittt et b sare bt a et st b s teas s bbb b be bt ar s oAb e b b et sk s enn s resreembiabesns

Aggregate
Dollar Amount
of Purchases

$5,202,840

INON-CCPEAIIEd INVESEOTS 1ot eee e st et st s rsa b e s ne e e s e eaarseabesabeasasanareesrneren

b3

Total (for filings under Rule 504 0n1¥) v sssess b sesseresessese e senees

3

Answer also in Appendix, Column 4, if filing under ULOE.

3. ifthisfiling 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

Type of Offering Security

Dollar Amount
Sold

ReQUIAION A L. e e et e et e e

Rule 304 .. ...l

L L O OO YU UU SO UT SRRSO

M e e oA

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securtties in this effering. Exclude amounts relating solely to organization expenses of the insurer.
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.

TrARSTET ABETNE S FOES iireiiitiieee et sar et cemer e se st as oot s st s saa s a2 e Font e r st b e ens s ea b e a s ea st e e st eaes st nmras
Printing and Engraving CoOstS .ottt ettt e et et et et e aem emate e e s e et rarrt e e g et ersem s ennenas
LB POl ettt ittt s L e gt b rd e e ek et s s en e et e E b e e e s e s aes

ACCOUNIINE FEES oot e e s essr s sear s s 1s st e saat 1414 s4e 054 s b a5 b st em s e e e s bt et emrn st et ssenras

Engineering Fees .....
Sales Commissions {specify finders’ fees separately)............

Other Expenses (identify)

40f 9
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C. OFFERING PRICE;: NUMBER (

b.  Enter the difference between the aggregate offering price given in response to Part C — Quiestion 1

and total expenses furnished in response 1o Part C — Question 4.a. This difference is the “adjusted gross

PTOCEEAS 10 LI ESUET.™ 111t ierier et cmet et et e et s e ety eees et s ee e ese e s e b1 E e LA T 85 o8 £oreme s ee £ st s s mt et ssmesin 32 167,840
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

zoch of the purposes shown. If the amount for any purpose is net known, furnish an estimate and

check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds o the issuer set forth in response 1o Part C — Question 4.b above.

Payments to

Officers,

Directors, & Puyments to

Affiliates Others
Salaries and fEES ..o bt ] B s
Purchase of real estale ..o s s || B s
Purchase, rental or leasing and installation of machinery
AN BGUIPTABIL ..oooiiy ettt eyt essens | 9 s
Construction or leasing of plant buildings and facilities ... [ 8 s
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
1SSUET PUTSUANE 10 D METFELY oot et sbas s sms st b barant s sesensensannes || Os
Repayment of indebtedness ....ooviiiniiec ettt e | ] B s
Working £apital ... s [ $ i3S 5,167,840
Other (specify): 1% HE

....... 0s s

COIBIN TOLS oo oot ss s oo e, ] B ®$5,167,840
Total Payments Listed (column totals added) ... es e eeae e eas e ) 5,167,840

l

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
signaiure constitutes an undertaking by the issuer to furnish to the U.8. 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) :(? Date
Bank Capital Corpocration C; 4(/" @L‘uw 7 s

Name of Signer {Print or Type) Tlht of Signer (Print or Type)
Paige E. Mulhollan Secretary

ATTENTION

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

Sof9



. Is any party described in 17 CFR 230.262 presenlly subJect to any of the disqualification Yes No
provisions of such rule? ... . . DR B B

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish 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 law.

el

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon writien 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.

[ssuer (Print or Type) Signature [ ; Date
Bank Capital Corporation C;;L/{\m(lz. Oddes ? 2009

Name (Print or Type) Tit‘s (Plrint or Type)
Paige E. Mulheollan Secretary

Instruetion:
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 copies not manually signed must be photocopies ofthe manually signed copy or bear typed or printed signatures.

6oefd



APPENDIX

Intend to sell
1o non-accredited
investors in State

(Part B-ltem 1}

3

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 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)

State

Yes

No

Number of
Accredited
Investors

Number of
Non-Accredited
Amount Investors Amount

Yes No

AL

AK

AZ

Common Stoc

kK 43

$4,648,576

AR

CA

co

Common Stoc)

Ll

$184,748

CT

bE

DC

FL

Common Stock

$73,908§

GA

HI

KS

KY

LA

ME

MD

MA

MI

MN

MS

70f %




1 2 3 4 3
Disqualification
Type of security under State ULOE
' Intend to sell and aggregate (if yes, attach

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

offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-Item 2)

explanation of
waiver granted)
{Part E-ltem 1)

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

Rl

SC

SD

TN

X

uT

vT

VA

WA

Common Stoc

$295,61

VA%

Wi
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APPENDIX

I 2 3 4 5
Disqualification
Type of security under State ULOE
(if yes, attach

Intend to sell
1o non-accredited
investors in State

and aggregate
offering price
offered in state

Type of investor and
amount purchased in State
{Part C-Item 2)

explanation of
waiver granted)
(Part E-Item 1)

(Part B-ltem 1) (Part C-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY
PR

%of9

END



