[15027Y

FORMD

SEC Mau n M APPROVAL
m‘m 9 UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION E:g;:e . avmge?u‘;‘:: 31,2008
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Weshington, DG FORM D —
- 188 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix i
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION |
Name of Offeting (D2 check if this is an amendment and name has changed, and indicate change.)
Offering of Common Stock '
Filing Under {Check box(es) that apply): T Rule 504 0 Rule 505 B Rule 506 O Section 4(6) O ULOE

Type of Filing: B New Filing O Amendment

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
ArciTerra National REIT, Inc. . l “l“\
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephonc Number i

2720 E. Camelback Road, Suite 220, Phoenix, AZ 85016 (602) 84 0806
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (
(if different from Executive Offices) Same Same

Brief Description of Business

The Issuer has been formed primarily te acquire, operate, and hold for lease certain commercial real estate (each a “Property” and collectively, the
“Properties”). The Company also may make or purchase, or participate in, mortgage loans, including bridge, mezzanine, and subordinated loans (each a
“Mortgage Loan” and collectively the “Mortgage Loans”) and acquire other real-estate related assets, including real estate related securities {(each a “Related
Asset” and collectively the “Related Assets”) (the Propertics, the Mortgage Loans, and the Related Assets together, the “Investments™). The Issuer intends to
own substantially all of its assets and conduct its operations through an operating partnership called ArciTerra National REIT LP (the “Operating
Partnership™), which is a Delaware limited partnership.

Type of Business Organization P
& corporation O limited partnership, already formed B Other (please specify) R OCESS ED
[ business trust O timited partnership, to be formed

_ &< NOV 2 1 2008
Mon Year
Actual or Estimated Date of Incorporation or Organization:l 0 I 7 ' | 0 I 8 l THOMSON REUTERS

Actual O Estimated
Jurisdiction of Incorporation or Organization (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239,500T) that is available to be filed instead of Form D (17 CFR. 239.500} only to issuers that file with the
Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a 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.

Federai:

Who Must File: Al issuers making an offering of secunities 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 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
mail to that address,

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy 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 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 shall 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 unless such

exemption is predicated on the filing of a federal notice.
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I A. BASIC IDENTIFICATION DATA

2. Enier 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 direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
. Each executive 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: B Promoter (O Beneficial Owner B Executive Officer B3 Director O General and/or
Mengging Parner
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 S
Check Box(es) that Apply: Promoter O Beneficial Owner & Executive Officer Director O Genera! 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 B4 Beneficial Owner Executive Officer B4 Director O 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, Suite 220, Phoenix, AZ_85016
Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Officer 0O Director QO General and/or
Managing Partner (2)
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 03 Beneficial Owner 3 Executive Officer 0 Director QO 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 3 Beneficial Owner O Executive Officer 0O Director 3 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 B Beneficial Owner O Executive Officer 3 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)}

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., o &
Answer also in Appendix, Colurnn 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... 50,000(1
Yes No
3. Does the offering permit joint ownership of a single unit? = ]
4. Enter the information required for each 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 securitics 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 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)
YSR Financial Services, Inc,
Business or Residence Address (Number and Street, City, State, Zip Code)
8620 W. 110" Street, Suite 200, Qverland Park, KS 66210
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "Al States” of check INAIVIUA] STALESY ..v.vovvovrvrvcessresserssasssssiseescesssessasssessissveeesessesrssesmnessesessessoesessesesssssassssssessss s assssasssess s rasssssssmsssnessnesmonseeescs 4| Al StALES
OAL OAK OAZ BJAR aca aco acT ODE once OFL OGA OHI o
aIL O aIA 0KS OKY OLa OME OMD OMA OMmi OMN MS OMO
OMT ONE ONY ONH ONJ ONM ONY ONC OND OOH HoK OOR OrA
ORI asc asp OTN arx ourt avr ova OwA owv Owln Oowy PR
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 STAES) .......v.vueriierercsmrrssnrsmsismnersssrnsssssesies s sneses s sasessarsesatseessesmasessmssesessomssessmssnsessmsiorssossessismasssns s ansesss L) ALl SLAIES
DAL DAK OAZ 0OAR OcA aco ocr ODE apc OFL 0GA OHI m]1p]
gL O 1A OKS OKY OLaA OME OMD OmaA M1 OOMN OMS oMo
OMT ONE ONY CONH ONJ ONM aNy ) OND 0OOH 80K OOR Opa
ORI asc asp aTN oTx aurt ovT Ova Owa awy 0wl Owy OPR
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 INAIVIBUAL SEALESY ........cooceorvereeeeneeirecteressserssssessasscerss et srast st s ssssees s ensssssnsssssssas sessssssansessttssst s st sstsesmensmenenesnennenens 3 Al StAtES
OAL OAK Oaz OAR OcC aco ocT ODE oDc arL 0Ga OH! Oip
gIL OIN OiA OKS OKY OLA OME OMD OMA aMi OMN OMmS OMO
EMT ONE Onv ONH Onyg ONM ONY ONC OND CIOH OOK OOR OPA
BRI asc asb OTN OTx ourt avr Ova OWA owy 0wl Owy OPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

(1) The Issuer may determine in its sole discretion to aceept an investment for less than the minimum.
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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 already 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 secerities offered for exchange and already exchanged.
Aggregate Amount Already
Offering Price Sold

$ $
$_40,000,000(2) 5 -0-

Type of Security
EqQUity....cooovee e

B Common O Preferred

Convertible Securities (including Warranis) ... s essens

Partnership INEIESIS .........co.coeiiiiinn e e e b s b b b s

Other (Specify OOV VOO OO
1 OO

oy A o
o O A WY

$_40,000,000(2)

Answer also in Appendix, Column 3, if fifing 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 aggregate dollar amount of their purchases on the total lines. Enter "0" if answer is
*npne” or "zero."
Aggregate
Dollar Amount

Number of Purchases

Investors
ACCIEAILEA INVESTORS ........ooeveevevoseeveseeseeee e s eescesenssmssmssat bas oo S e a s R PP RS RS aE 4858008001 Hr s s HrmBrm P b b s s bbb b -0- 5 -0-
INON-CCTEAILEA IMVESLOIS . ......cctoerveicveerece e ttesms et it bt s ams s sk oA e bE s 8RR E om0 s b -0- $ -0-
Total (for filings under Rule 504 only)

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, 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 Dollar Amount
Security Sold

N/A
N/A
N/A
N/A

Type of offering
RUIE SO5 ettt et et se e an e eae s e e sS4 S48 SR bR P AR RS R R IR AR RSB RRAR ArA ot s ansaaeas N/A
Regulation A N/A
RUIE S04 ..oovvvvvtvesetsessessess ssrerossessnss ssressosseessseesos s et ems sk st ekt o544 e85 et 28 a8 218 ot s sk e N/A

TOMAL ...t et s s s e e A AL LI A N/A

% &% o0 e

4. a Fumish a statement of all expenses in connection with the issuance and distribution of the securities 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 not known, furnish an estimate and check the box
10 the left of the estimate.
TrAOSTEr ABENES FEES. ...ceeeer e et rerver e e e e b8 41 01 B0 A A A BB H1 1044141414 E TR R PP g e e et

Printing and Engraving Costs .
Legal FEES ..o s s s e e s et s
Accounting Fees...

Engineering Fees...
Sales Commnssuons (specnfy ﬁnders fm separaicly)

Other Expenses (identify)_Marketing Allowance and Accountable Due Dnllgcncc Expenses
TOIAL ...ttt ets sttt ar s s e R e SR SRR e o s er e eAs ek SRS sSa b oA R AR S ee s e et ena s etk bt ab AT A S e Eras

0000
L

3_4.000,000

(2) Includes an additional 2,000,000 shares of common stock that the Issuer has the option to issue and sell at $10.00 per share.

(3) Includes legal, printing, and filing fees, and miscellaneous expenses to be paid by the Issuer in connection with the organization and formation of the
Issuer.

40f8 SEC 1972 (6-02)
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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 t0 the ISSUEL." ..

$36.000.000
5. Indicate 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, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to
Officers,
Directors &
Affiliates Payments to
Others
Salaries and Fees... o s a s
Purchase of real estate IAcglusmon oflnvestments[.................... B §__7.446.124(4) B $_28.553.876{4)
Purchase, rental or leasing and installation of machinery and eqUIPMENt........cocmirmiirsieriniesees g s a s
Construction or lease of plant buildings and facilities .. O s a s
Acquisition of other businesses (including the value of securities mvo]vcd in th:s
offering that may be used in exchange for the assets or securities of another
TSSUET PUISUANL 0 & METEET) ..ovvvrrvarsirerrersersrssmmsrmsrmsrmsomssisss i ssssssnssatsstsst oot oot seasomssassnssnssnsinssansansaven
o s a s
REPAYINENT OF INAEDIBANESS ..vevvvvrvvrrriesrrssmes ot seseecssrecessosacssssre e s ncssesmsasscs s esssasenssmssesessessiesmsesss 0 s a s
WOIKING CAPILAL........ooorie it ettt e e s SR s b0 O % [Z
Other (specify)
o s a s___ —
Cotumn Totals... s ssneeneens B S 7,446,124 B $_28.553.876
Total Paymems Listed (column totals ﬂdded) E $_36.000,000

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 503, the following signature constitutes an
undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any non-
accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

ArciTerra Nationa! REIT, Inc. C e— W -3k
Name of Signer (Print or Type) Wgner (Print orZy_EV

Jonathan M. Larmore Chief Executive Officer

(4) In addition to acquisition costs of the Investments, certain fees and expenses, such as acquisition fees, may be payable to an affiliate of the Issuer. The
initial proceeds will be used to redeem the Operating Partnership units issued in connection with the initial portfolio of Properties acquired by the Issuer
from afTiliates.

ATTENTION

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