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FORM D OMB APPROVAL

UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden

FORM D hours per response........ 16.00
NOV 1 7 2006 NOBICE OF SALE OF SECURITIES T —
PURSUANT TO REGULATION D,
N 210 7’ SECTION 4(6), AND/OR
O YYNIFORM LIMITED OFFERING EXEMPTION

06062484

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Atlantic Beach Gateway LLC

Filing Under {Check box(es) that apply): [ Rule 504 [ Rule 505 O< Rule 506 [ Section 4(6} [J ULOE v
Type of Filing: [ New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {[_] check if this is an amendment and name has changed, and indicate change.)
Atlantic Beach Gateway LL.C

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
/o Cape Advisors, LLC, 150 Lafayette Street, 9" Floor, New York, NY 10013 (212) 343-1700

Address of Principal Business Qperations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices)

Brief Description of Business: To invest through a joint venture with Och-Ziff Real Estate Acquisitions, LLC in a joint venture with Westbrook
Partners in a development site in Atlantic City, NJ.

Type of Business Organization

[J corporation [ limited partnership, alrcady formed X other (please specify): limited liabitity corporation
[ business trust [ limited partnership, 1o be formed PROCEQQEN
Month Year Mttt
Actusl or Estimated Date of incorporation or Organization: Cd Actual (3 Estimated ( )
Jurisdiction of incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: NOV 2 g ZUBE
CN for Canada; FN for other foreign jurisdiction) D |E | RO

GENERAL INSTRUCTIONS ~INANCIAL
Federal:

Who Must File: All issucrs making an offering of securities 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 afier 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 1o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingion, 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 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. [f 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 sccordance 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
federa! notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

SEC 1972 (5-05) Persons yvho respond to the collectio_n of ir}lbrmalion containcd'in this form are Lof 6
not required to respond unless the form displays a current valid OMB control
number.




A. BASIC IDENTIFICATION DATA

2. Enter 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 1o 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 paniners of partnership issuers; and
. Each general and managing partner of partnership issuers,

Check Box(es) that Apply: [ Promoter ] Beneficial Owner  [J Executive Officer [ Director  [£] Managing Member

Full Name (Last name first, if individual)
AC Gateway Managers LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Cape Advisors, LLC, 150 Lafayette Street, 9" Floor, New York, NY 10013

Check Box{es) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer [ Director [ Managing Member
of AC Gateway Managers LLC

Full Mame (Last name first, if individual)
AC Gateway Developers LLLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Cape Advisors, LLC, 150 Lafayette Street, 9'® Floor, New York, NY 10013

Check Box(es) that Apply: [J Promoter [ Beneficial Owner  [J Executive Officer  [J Director  [X] Managing Member of
AC Gateway Developers LLC

Full Name (Last name first, if individual)
Atlantic Beach Heldings LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Cape Advisors, LLC, 150 Lafayette Street, 9" Floor, New York, NY 10013

Check Box(cs} that Apply: [ Promoter [ Beneficial Owner  [J Executive Officer  [] Director (X Managing Member of Atlantic
Beach Holdings LLC

Full Name {Last name first, if individual)
AC Gateway Cape, Inc.

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
c/a Cape Advisors, LLC, 150 Lalayette Street, 9 Floor, New York, NY 10013

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner () Executive Officer [ Director  [J Managing Member
of AC Gateway Cape, Inc

Full Name (Last name first, ifindividual)
Bashaw, Keith

Business or Residence Address  (Number and Street, City, State, Zip Code)
cfo Cape Advisors, LLC, 150 Lafayette Street, 9" Floor, New York, NY 10013

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director  [J Managing Member
ol AC Gateway Cape, Inc,

Full Name {Last name first, if individual}
Bashaw, Curtis

Business or Residence Address  (Number and Street, City, Slate, Zip Code)
c/o Cape Advisors, LLC, 150 Lafayette Street, 9® Floor, New York, NY 10013

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer [ Director ] Managing Member
of AC Gateway Cape, Inc,

Full Neme {Last name first, if individual)
Wood, Craig

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Cape Advisors, LLC, 150 Lafayette Street, 9" Floor, New York, NY 10013

{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 scll, to non-accredited investors it this OITErINET ...........ocovieeie et O ]
Answer also in Appendix, Column 2, if filing under ULQE.
2, What is the minimum investment that wiil be accepted from any individual? ..ot et et 50,000
* Subject to the discretion of the General Partner to accept lesser amounts,
Yes No
3. Does the offering permit joint ownership 0f @ SIBEIE UNIET ..ot e bt X O
4. Enter the information requested 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 securities in the offering. 1f a person 1o be listed is an associated
person or agenl 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 fotth the information for that broker or
dealer only.  Not applicable,
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associnted Broker or Dealer
States in Which Person Listed ilas Solicited or Intends to Solicit Purchasers
(Check “All States™ or Check IAIVIAUAT SIAIES) ..o e a1t emeb s et ees e e e e st s semenereeneseseems et ssamenesaesaanseamamessesmassaneereras 7 Al States
AL O AK Az JAR Oca dco Ocr ObE Obpc OFrL Cica [ HI Om
Ow Om Oia ks OkKy OLa O ME OMD OMaA O M OMN O ms Mo
OwmT ONE OnNv ONH N {INM OnNY O NC OND [JoH O ok Oor I ra
Ori dsc Cso Om™ rx aur avr Ova O wa Owy Owi O wy 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 51ates™ 0 Check INAIVIAUAL SIRIESY. ...t ese s ee et et st es b ame s baee e e se et e taeemee s emsee e eemeeeeemseseeeeeeeeeen {J Al States
] AL Cl AK Oaz O AR Cca Oco acrt [ DE Obc CIFL Ga O g
g CHiN 1A IKs Oy Ora O ME OmMp  OMa [OwMi O MN O Ms O MO
O MT ONE NV [ONR Ny O nNm CONY OnNC OND CJoH ok Oor Ora
O ri Osc Oso O™ OTx Our avr Ova Owa Owv Owi Owy [QO°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
Stales in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States”™ of ChEck IMAIVIAUAL SLELES) ... ooeeoeeeecee ettt ceeaest et eaeeeeeses e eeesseess s seesasssems e s eese s eeme e emmees e e seanseessees s et e seese st seseetes st sees [J ANl States
O AL O Ak Az O AR Oca gco acr ODE Obc OrFL OcGa O Hi am
O am A ks Oky Ota CJME ™MD 0 Ma Omi MmN O wms O MO
OMmT CINE CINv [CONH N ONm CNY O NC CIND doH O ok O or (dra
Ori Osc Osp O Orx QOur vt O va Owa Qdwv Owi Owy OeR

(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 already sold. Enter 0" if
answer is “nong” or “zero.” If the transaction is an exchange offering, check this box [ and 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

O Common [ Preferred
Convertible Securities (INCIUQIRE WAITANLS)......c....ovverciee e cireis vt stses st ves e rer st sarssss st st atbeebsns s s ams s anssnts

Limited Liability Company UItS ... sesses st smsssnssnssmsnencnsrmsrossssenmseneneenne 925,000,000 $8.451,200
Total ..o ettt rseene e e 928,000,000 $8,451,200

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 agprepate dollar amount of their purchases on the total lines. Enter “07 if answer is

“none” or “zero,”

Aggrepate

Number Dollar Amount
Investors of Purchases

Accredited INVESIOTS ....ovvvioavirsisrsissssrsscssss e omseeseeesenssenans 54 $8,451,200

NON-ACCRAIE ITIVESOIS ....coeeie ettt e iab b bbb b5 1 skt st et eme s et et eeereeem e eneeemeae
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
issucr, to date, in offerings of the types indicated, in the twelve (12) months prior Lo 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

REBUIBLION A ovco it ettt e esmane s et s sams e e s 2 5 S  E  ES R BS s sbERsenSEssb1n
Total..ovviinns —_— _—

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
luture contingencies. [f the amount of an expenditure is not known, fumish an estimate and check the box to the left of
the estimate.,

TEANSTET ABBNES FEES...ouuiiuuitisicimceasree e rer et crntneeeaseeesi s seee s eres oo es e st et £ b 4481 E RS Bk Rt st st o
Printing, and ENBFEVING COSIS ..o muetueereasierearieserasssesresoass esesseremsses s sess s sesoese st sras s smss st s s e b8s1 et st Rt eb s bttt
LEEAI FEES .orveveras ittt b e eerms ottt s s et s A SRS AR R BT RS S S RS E AR
ACCOUNIING FEES e 04424888 s serm e e s e et ees s e b b ems s

Sales Commissions (SPecify fiNAErs’ 12eS SEPAMMEIYY ... .oiicu s e bbb bbbt st e bas

500,000
$500,000

X O0OD0O000aaOo

Other Expenses (identify) Lepal and organézation expenses

Total ...

]
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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 | and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds

B0 BRIE ISSHET. .ttt ettt et m e e es et st eaeh e e mTEL A A e b e A bbb A e Rs S e EeE b e bees 24,500,000
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. [f the amount for any purpose is not known, fumish an estimate and check the box to the lelt 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, & Payments to
Affiliates Others
SAIAFIES ANU FEBS ..o rveeivrereeesseeesess s s es et cems s ns s as st s s sret st st ba s bbb e bbb e O O
PUTCRASE OF TBEN ESTAE .......vecvvecee et eb et one e e s e e s et tsssesa s e+ saarsatsbeae s sems s s s samee s eeeaemssesssaressnms s senns O Bd $24,500,000
Purchase, rental or leasing and installation of machinery and eqUIPMENt ..........o...ocovivoeeereivecere e eseresnen O O
Construction or leasing of plant buildings and facililiEs......ccoooevieieceeree e erere et 8 O
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
ISSUCT PUTSUANG 10 8 MIEEEET) . .-.cereierececeticeeteemes e sesssesss s sntesasts s s esnae et e sessesseessossresn e essraeseseseresseasseaessiareceaseae [} O
REPAYMENL OF INAEDIEANESS ... cvveirrvrreitieestescensa s ces sttt sess st eee e eeeee e eeeeners e s res e a 0
WOPKINE CAPIIALL. ..ottt e es et e st e s s b ses e s ses st sae s st s mmsnsssemenssne et s earo b ear s O
Other (specify):
o___ -
COMIITI TOUIS ...ttt et ettt e s e s et emsrama st bt brmnte st saeb e bRt sa b2t emmeme s emem e et e semssea e snseann 0 X $24.500,000

B $24,500,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer (o 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.

[ssuer (Prinl or Type)

Atlantic Beach Gateway LLC

Signature

Date
November . 2006

Name of Signer {Print or Type)
Keith Bashaw

By. AC Gateway Managers LLC, its Managing Member
By: AC Gateway Holdings LLC, its Managing Member

By: AC Gateway Developers L
By: AC Gatewa

anaging Member

ATTENTION

Intentional misstatements or omissions of fact constitute federai criminal violations. (See 18 U.S.C. 1001,)
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E. STATE SIGNATURE |

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)

Atlantic Beach Gateway, LLC

Signature Date
November , 2006

Name of Signer (Print or Type)

By: AC Gateway Managers LLC, its Managing Member
By: AC Gateway Holdings LLC, its Managing Member
By: AC Gateway Developers LLC, it
By: AC Gateway Gape, Inct.gi

naging Member
i ember

By:

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
copies not manually signed must be photocopies of the manualty signed copy or bear typed or printed signatures.
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APPENDIX

Type of security
and aggregate

offering.price Type of Investor and
1) offered in State amount purchased
(ParT C ltem 1) i State (Part C Iltem 2)
Number of
Number of Non-
Accredited | Amount | Accredited
State Yes No Investors (2) [nvestors | Amount Yes No
AL
AK
AZ
AR
CA X (1) 1 25
CO
CT X () 2 200
DE
DC
L X {1) 5 325
GA
H1
1D
1L X (1) 1 250
IN
1A
KS
KY
LA
ME
MD
MA
M1
MN
MS
MO
MT
NE
NV
NH
NJ X (h 22 4,817
NM
NY X (1 15

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

Disqualification under
State ULOE {if yes. attach
explanation of waiver
granted) (Part E ltem 1)

(1) ] 50
(1) 1 50

P e

o
b
—
4=

(1) 25.000,000 ageregate of limited partnership interests.
(2) Inthousards.




APPENDIX

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

Type of security
and aggregate
offering price

offered in State

(Part C ltem 1)

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

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

State

Yes

No

Numbher of

Accredited
Investors

Amount

2)

Number of
Non-
Accredited
Investors

Amount

Yes No

NC

ND

OH

2

45

OK

OR

PA

Rl

sSC

SD

TN

TX

UT

VT

VA

)

425

WA

WV

Wi

WYy

PR

FN

(1y 25,000,000 aggregaic of limited partnership interests.

2

In thousands.




