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\\’\VG‘\ NOTICE OF SALE OF SECUR]T[ES — SEC USE ONLY o
L’} 1007 / ) PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATA RECEIVED
o 3 e A /;/fUNIFORM LIMITED OFFERING EXEMPTION

Name of Offering  ([J, chcck if this is an amendment and name has changed, and indicate change.)
Adria Partners, L.P. ~ - Limited Partnership Interests

Filing Under {Check lféx(es) thatapply): [J Rule 504 [JRule 505 [Q Rule 506 [ Section 4(6) [J ULOE

Type of Filing: [ New Filing [ Amendment PRO(‘ESSED

A. BASIC IDENTIFICATION DATA

I. Enter the information requested about the issuer "9‘ f 3 H Eﬂﬂ?

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

Adria Partners, L.P. THOMS! lN

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone mmg Area Code)
3212 Ayr Lane, Dresher, PA 19025-1604 215.253.3561

Address of Principal Business Operations (Number and Street, City, State, Zip Code) ‘Tetephone Number (Including Area Code)
(if different from Executive Offices}

Brief Description of Business
Fsluhhshment of equity fund to acquire, own and sefl, through a separate entity or entities, net leased commercial real estate and other real estate

[ corporation B limited partnership, already formed [ other (please s
[ business trust [ limited partnership, to be formed 010 84514
Month Year
Actual or Estimated Date of Incorporation or Organization: @ @ X Actwal [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Musi Fife: All issuers 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 US.C.
77d(6).

When (o File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Sccurities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC ut the address given below or, il received ut that address after the date on
which it is due, on the date it was mailed by United Stales registered or certified mail (o thot address.

Where to File: U.S. Securities and Exchange Commission, 450 Filth Street, N.W., Washington, D.C. 20549,
Capies Required: Five (5) copies of this notice must be filed with the SEC, ene of which must be manually signed. Any copies not manually signed must be
photacopies 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.
Filfing Fee: There is no federal filing fee.
State:
This notice shalt be used to indicate reliance on the Uniform Limited Oftering Exemption (ULOE) for sates of securities in those states thal have adopied
ULOE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are 10 be, or have been made. If a state requires the payment of a fee as a precondition 1o 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 luw. 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
fiting of a federal notice.

. Persons who respond to the collection of information contained in this form are not
SEC 1972(5-05) required to respend unless the form displays a currently valid OMB control number. 1 of 10



A, BASIC IDENTIFICATION

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 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

s  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter O Bencficial Owner

[ Executive Officer

[ Director

(< General and/or Managing Partner of
Adria Partners, L.P.

Fult Name (Last name first, if individual)
AV Management, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
3212 Ayr La., Dresher, PA 19025-1604

Check Box(es} that Apply: O Promoter [C] Beneficial Owner

(O Executive Officer

[ Director

B3 General and/or Managing Partner of
Adria Partners, L.P.

Full Name (Last name first, if individual)
Alan Mark Realty, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
24 Harding Court, Passaic, NJ 07055

Check Box{es) that Apply: ] Promater O Beneficial Owner

[ Executive Officer

O Director

General and/or Managing Partner of
Adria Partners, L.F.

Full Name {Last name first, if individual)
Barry Katz

Business or Residence Address (Number and Street, City, State, Zip Code)
8 Canterbury Close, Westport, CT 06880

Check Box{es) that Apply:  [J Promoter {J Beneficial Owner

[0 Executive Officer

[0 Director

[X] General and/or Managing Partner of
Adria Partners, L.P.

Full Name (Last name first, if individual)
Diamond Realty BD, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
3212 Ayr Lane, Dresher, PA 19025-1604

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner

O Executive Officer

[ Director

B General and/or Managing Partner of
Adria Partners, L.P.

Full Name (Last name first, if individual)
Edwin Moor

Business or Residence Address (Number and Street, City, State, Zip Code)
61 Dean Road, Mendham, NJ 07945

Check Box(es) that Apply: ] Promoter O Beneficial Owner

[0 Executive Officer

[ Director

General and/or Managing Partner of
Adria Partners,’L.P.

Full Name (Last name first, if individual)
E-Pierce, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
780 Panorama Road, Villanova, PA 19087

Check Box{es) that Apply: ] Promoter ] Beneficial Owner

[ Executive Officer

[ Director

[X] General and/or Managing Partner of
Adria Partners, L.P.

Full Name (Last name first, if individual)
Fathers Day, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
124 Township Line Road, Jenkintown, PA 19046
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Check Box(es) that Apply: ] Promoter O Beneficial Owner ] Executive Officer

[C] Director

B General and/or Managing Pariner of
Adria Partners, L.P.

Full Name {Last name first, if individual}
PK Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
822 Penn Road, Bryn Mawr, PA 19010

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner ] Executive Officer

[ Director

X General and/or Managing Pariner of
Adria Partners, L.P.

Full Name (Last name first, if individual}
Strivers Row, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
85 Overhill Road, Bala Cynwyd, PA 19004

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

[[] Director

[ General and/or Managing Partner of
Adria Pariners, L.P,

Fuli Name (Last name first, if individual)
The Foltz Group, LLC

Business or Residence Address (Number and Street, City, State, Zip Code}
201 Delmont Avenue, Ardmore, PA 19003

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

O Director

[[] General andfor
Managing Parner

Full Name (Last name first, if individual)

Busingss 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 seld, or does the issuer intend to sell, to non-accredited investors in this offering? ... J X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?. ..o 3 90,000.00
Yes No
3. Docs the offering permit joint ownership of @ sINgle Unit?. ... e e e B 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 securitics in the offering. 11 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. I 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. Not Applicable
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 iNGIVIAUAT STALESY c.coo.oive it e s ea e pr s epms s er e seeen {1 All States
AL [ak] [az] [ArR] [ca] [coj [cr] [DE] (] [F] [Ga] [H] [D
1L | W] [l [K8] [Ky] ([La] [ME] MD] [MA] [M1] [MN] [MS] [MO]
[MT] [NE] [NV]  [NH]  [N] Ml [NY] [wNC]  [wNp]  [on] [0K] [or] [rA]

(ri] [scj ([so] [m] [rx] [ur] [vr) [val [wa]l [wv] [wi] [wy] [PRr]

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 INAIVIAUAL SLLES) oviivviiiiiiriiriis s ie s et ester s e rcas tasabeeseseseresseaosareemssessrssstesssbesmeseasrasstnseatsasabeamabesae [ Al Sates
[aL] {aK] [AZ] [aArR] [ca] [co] [cr) [pE] [bC] [F.] [ca] (A} [10]
(L] [~] [a] [ks] [Ky] [ea] [mE] [mp] ([MmA] [M1] [mN]  [Mms] [mo]
[MT] [NE] [~v] [ ] (N ] [NM] [Ny ] [NC] [ND] [oH] [0K] [ORrR] [Pa]

(rt] [s¢] [sp] [m} [x] fur] [vr}] ({[va] [wA] [Wv] [wi1] {[wy] [PRr]

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 INBIVIAURY STALES) ..o rsre st cres e erete et e te s e e seeasneenrbes et smsemsns s saebasaatasmmensrnseesantesamsensnrenson O All States
(aL] [ak] [Az] [aR] [cA] ([co] [cr] [pE] ([bpc] [FL}] ([Ga] [H] [Ip]

IL (N]  [a]  [xs}] [ky] [wa] [mE] [Mp] [Ma] [M] ([MN] [MS]
MT] I'NE NV [NH} [ N1] [NM] [NY] [NC] [ND} [OoH} [oK] for] [ra]
(Rt} {sc| [sp] [m] f[rx] [ur] [vr] ([v¥A} [wa]  {wy] [wi] [wy] {[PR]

(Use blank sheet, or copy and use additional copigs of this shect, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

l. 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." I the wransaction 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.
. Apgregate Amount Alrcady
Type of Security : Offering Price Sold
7 SO U U PO PO U PSP OO TE OO PTETOTUURS OO PTOPTIVUTIOIURIOPTORITNS. 0 S 0
Equity — Common Stock and Prefermed SHCk™.....oooici ettt b3 0 3 0
’ & Common [J Preferred
Convertible Securities (including Wartanls)..........c.o.veiiiorii e eee et espnrae s $ 0 3 0
Partnership Interest (Limited Partnership Interests).... ...§ 44,000,000.00 ¢ 1,060,000.00
Other (SPECifY) e etk $ 0 [ 0
O cocooo v s sss s scsssensssss s arsssresssseese e ncsnccd. A 000,000.00 §  1,060,000.00
Answer also in Appendix, Column 3, if Nling under ULOE.
2. Enter the number of accrediled 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 securitics and the aggregate dollar amount of their
purchases on the total lines, Enter "0" if answer is "none” or "zero."
Aggrepate
Number of Dollar Amount
Investors of Purchases
ACCTEAIED INVESIOTS ..o vvrvirriviitreii st s s s e oot bRt P st e ar e et e et en b 12 $  1,060,000.00
INON-ACCTEAIIEA INVESIOIS 1.1ouivviecresimieesretrserrssrreessresresenrrstesrsseamsessesssses vseresesensosons seemesessnssesemsessntsassmssessonsons 1} ) 0
Total (for filings under Rule 304 0nly) ...ttt e s IN/A ) N/A
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, ¢nter the information requested for ll securities
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve (12) months prier to the
first sale of securities in this offering. Classify securities by type histed in Past C — Question 1.
Type of Doliar Amount
Type of Offering Security Sold
Rule 505....... . - N/A $ N/A
L]
Regulation A ... N/A $ N/A
Rule 504 ..o en s N/A b N/A
TOUAL 1ottt er et ee et rs s st s b s b8 b4 s et o4 AR b s bRt bbbt b er R e N/A $ N/A
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 (o future contingencies. If the ameunt of an expenditure is
not know, furmish an estimate and check the box to the lefi of the estimate.
TIANSIEr AZENTS FEES..oooooiiee et s O $
Printing and Engraving CostS ... ittt s O $
LEEAN FEES ..ottt et b s bt bbb h e eat bR ER e et R e ) $ 52,950.13
ACCOMITNE FEES 1. oevveiiuiriaiit oot ettt eb st eee bt eees S ba 1ottt O $
ENZINEEIING FEES ....o.\ oottt et s ems s s st s O $
Sales Commissions (specify finders” fees separately)....c e C b
Other Expenses ([dentify) cs oy Fees DA P AN D N A, e ereesoese oo " $ 2,475.00
TOUBD ottt ettt ettt et bR et s et ha et h et e betaeane e [} S §5.425.13
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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 |
angd total expenses furnished in response to Part C -— Question 4.a. This difference is the "adjusted gross
PrOCEEAS 10 ThE IESMET." ..ottt et et e b B Rebnebees $£43,944,574.87

Indicate betow the amount of the adjusted gross proceeds 1o 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 left 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 Payments o
Officers, Others
Directors, &
Affiliates
SBIALIES A FEES 1..oovovoeeeeve e seeee s sse et st reseeseee e esneeaesersensenesssnessssonssarensearoneeressoeresssenesesssssamresscenninness L) 8 0O s
PUICHASE OF €A1 €SIAIE, .vv.ervereevesros oo eeores oo eeeeeceeess e ss s assarasarssarsesemsss s sactissssssonssssonssseassecons 1 9 O s
Purchase, rental or leasing and installation of machinery and equipment ..........co.ccooievrveverssererrsennsreremnneees L § O s
Construction or leasing of plant buildings and faCilities ...........covvvssrmseomee e ereceesncesenerssresssseneeenees 1 $ s
Acquisition of other businesses (including the value of securitics involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PULSUANE £0 8 METRELY..v.esvevoesevvensseemseesceseas ot essssssensssas e bssestesbesasseesss s sssesssesess s e snmt s bnessenmeserbieas Os s
Repayment Of INAEBLEANESS .....vvveirivives s resnsresrsmrassseeensseone s nes e ssessssenssssossssmessssnessnss L] B, O s
WOTKING COPIAL .1 oove oo oot s oees v eass s ssiss st s sssssssssns nsssnens s sssssssrennnns L] B B3 $43,944,574.87
Other (specify):
Os Os
COMITIN TOMRIS ovovvvvtvsssees s st sres s sesses e s s sssesseesss et ssses s asa s be b5ttt ea 1 b et et ens st & so B $ 4394457487
Total Payments Listed (columm totals added) ... ensess B 5 43,944,574.87
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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 undertaking by the issuer to fumish 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} ISignal Date
Adria Partoers, L.P, %Z November /3 ,2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Barry W, Brian Managing Member of AV Management, LLC, a generat partner of the Issuer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. {See 18 U.5.C. 1001.)
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E. STATE SIGNATURE |

Is any party described in 17 CFR 230.262 prcscntly sub_]cct to any of the dlsquallf ication Yes No
provisions of such rule?..........ccovieeen OO I | =

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to fumnish to any state administrator of any statc in which this notice is filed, a notice on Form
D (17 CFR 239.500) at such times as required by state law,

The undersigned issuer hereby undertakes to fumish to the state administrators, upon writien request, information furnished by the
issuer to offerees.

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) Signat Date
Adria Partners, L.P. % November / 3, 2007

Name of Signer (Print or Type)
Barry W. Brian

Title of Signer (Print or Type)
|Managing Member of AV Management, LLC, a general partner of the Issuer

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 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)

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-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1}

State

Yes No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

Al

AK

44,000,000.00

$100,000.00

AZ

AR

CA

CcO

cT

DE

DC

FL

GA

44,000,000.00

$50,000.00

HI

44,000,000.00

$50,000.00
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APPENDIX

Intend to sell
to non-aceredited
investors in State

(Part 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 yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

44,000,000.00

$50,000.00

0

MT

NE

NV

NH

NJ

NM

NY

NC

44,000,000.00

$100,000.00

ND

OH

OK

OR

PA

44,000,000.00

$560,000.00

R1

SC

SD

TX

uT

vT

VA

WA

44,000,000.00

5150,000.00

WV

Wl

WY

PR

DM3'594644.1
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