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PURSUANT TO REGULATION D, | |
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Name of Offering  ( check if this is an amendment and name has changed, and indicate change.)
AP Gold Rock, Inc. - Offering of Series A Cumulative Non-Voting Preferred Stock
Filing Under (Check box(es) that apply): O Rute 504 T Rute 505 Rule 506 Osection 4(6) Ouros
Type of Filing: New Filing O Amendment SEC

A. BASIC IDENTIFICATION DATA Wiall Pracessing
L. Enter the information requested about the issuer Section
Name of Issuer ( check if this is an amendment and name has changed, and indicate change.) FEB 'I 4 znﬂﬂ
AP Geld Rock, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (fatijrginnedaC
c/o Apollo Real Estate Advisors, L.P., Two Manhattanville Road, Suite 203, Purchase, New York (914) 694-8000 ‘ﬂum
10577
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business  To operate as a private real estate investment trust, formed primarily to invest indirectly in certain real property and the
improvements located thereon.

Type of Business Organization

bx corporation O timited partnership, already formed O ommﬁgzs SE

O business trust [ timited partnership, to be formed I
Month Year r w 2 1 m
Actual or Estimated Date of Incorporation or Organization: | 1 l 2 | | 0 | 7 I ] Actual THUW’%
Jurisdiction of Incorporation or Organization; {Enter two-letter U.S. Postal Servicz? Ablbrt':vi:.alic_m for State: F'NANC,
CN for Canada; FN for other foreign jurisdiction) AE IE]
__
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an excmption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
T7d(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.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, 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. [ssuers relying on ULOE must file a separate netice 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.




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 to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

s 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: Promoter O Beneficial Owner O Executive Officer

O

Director

D General and/or
Managing Partner

Full Name {Last name first, if individual)

Apolio Real Estate Advisors, L.P., a Delaware limited partnership

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

Two Manhattanville Road, Suite 203, Purchase, New York 10577

Check Box(es) that Apply: E Promoter O Beneficial Owner O Executive Officer

O

Director

0 General and/or
Managing Panner

Full Name (Last name first, if individual)

ADEM Adpvisors, LLC, a Delaware limited liability company

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

Two Manhattanville Road, Suite 203, Purchase, New York 10577

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

0

Director

O General andfor
Managing Partner

Full Name {Last name first, if individual)

Apollo Domestic Emerging Market Fund 1, Inc., 2 Delaware corporation

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

c/o Apollo Real Estate Advisors, L.P., Two Manhattanville Road, Suite 203, Purchase, New York 10577

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

%)

Drirector

[ Generat Partner and/or
Managing Partner

Full Name (Last name first, if individual)

Mack, Richard - President and Director

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o Apotlo Real Estate Advisars, L.P., 60 Columbus Circle, 20" Floor, New York, New York 10023

Check Box(es) that Apply: O Promoter a Beneficial Owner E Executive Officer

[ 3¢]

[y

Director

O General and/or
Managing Pariner

Full Name (Last name first, if individual)

Koenig, Stuart — Vice President and Director

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

¢/o Apollo Real Estate Advisors, L.P., 60 Columbus Circle, 20" Floor, New York, New York 10023

Check Box(es) that Apply: B3 Promoter O Beneficial Owner Executive Officer

E Director

O General andior
Managing Partner

Full Name (Last name first, if individual)

Jacobsson, John R.S. - Vice President, Assistant Secretary and Director

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Apolle Real Estate Advisors, L.P., 60 Columbus Circle, 20" Floor, New York, New York 10023

Check Box(es) that Apply: O promoter O Beneficial Owner O Executive Officer

P

Director

O General andior
Managing Partner




Full Name (Last name first, if individual)

Neibart, Lee S. - Director

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Apollo Real Estate Advisors, L.P., 60 Columbus Circle, 20" Floor, New York, New York 10023




B, INFORMATION ABOUT OFFERING

Yes No
| Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering?..........cvimiiiine e St
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... seeeemsesssses s 9 1LIOGD
Yes No
Does the offering permit joint ownership of 8 SINZIE UMY ..ot et rns e eme b st b st b D E

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 offening. If a person 1o 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 informatien for that broker or dealer only,

Full Name (Last name first, if individual)

H&L Equities, LLC, a Georgia limited liability company

Business or Residence Address (Number and Street, City State, Zip Code)
1175 Peachtree Street N.E., 100 Colony Square, Suite 2120, Atlanta, Georgia 30361-6206

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check indiviAUAl STALES) ... c.cuo et e et e eerre st bast b et emmb s ssssbsasbessesstabessassteretsassentersnssessannisnanmrennnnneneeees AI] SlA1ES
(AL] [AK] [AZ] [AR] [CA] [CO} [CT} [DE] {DC] Y[FLl ¥|GA] [HI] (ID]
{IL) [IN] {1A) [KS} [KY] [LA] [ME] vIMD| {MA] (MI] [MN] [MS] [MO]

[MT]  [NE]  [NV] [NH  [M] [NM] [NY] [NC] {ND] [OH]  Y|OK] [OR]  [PA]
R [SC) [SP] [iN] v[TIX| [UT] [VI]  “[VAl [WA] [WV] [WN) [WY] [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 SIBLESY......c..ccviiiiirice et ecrse sttt nare s ers st sn s berass s saemssesressrensresismsansasssensseansssrasnssssennnecreenees £21) SUALES
(AL] [AK] [{AZ] [AR] [CA] [CO) [CT] [DE] (DC] (FL] (GA] [HI] (D]
[IL] [IN] [1A] (XS] (KY] [LA] [ME]  [MD]  [MA]  [MI] (MN]  [MS3] {MO]
MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND) [OH] [OK] [OR] [PA]
ARI] [8¢] {5D] [TN] [TX] [UT] [VT] [VA] [Wa] [WV] (Wil {wy] [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 iNAIVIAUAL SLALES) ......vvvvvrrvsieresimersasesiseersresesissersrssesinssiesssoeeeesassssssessssarsasssssesnsssassesssnsssessssonssssasasssaeseseneres All S1ALES
[AL] [AK] [AZ] [AR] [CA] [CO] (€T] [DE] [DC) [FL) [(GAl [HI] [1D]
[IL] [IN] [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]

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




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

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 and indicate in the
columns below the amounts of securities offered for exchange and already exchanged.

Aggregate
Type of Security Offering Price

s 0

$__ 122,000

Convertible Securities (inCIuding WAITANIS) ............ccovviviieireieciees et ves e ies s seae st e s s s sesras et sresea s bes b s b nrenis b} 0
PATINESHID IMIETESLS ... ovircrm vt s e s ea s bar e ba s b A s b eas At eex b eaea s abeA e e bes s A s s e arar e aere e rrn s 0
BT (SPECITY: ) oottt ettt s e set et s et s ase s sneeara st ems s b anasssseasteben s bes s sensssssanbesensebanes s 0

TOU ..o st st are s sarea s e ara s an s s nasssenesensasesessesensasensseces I 122000
Answer also in Appendix, Column 3, if filing under ULOE.

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 “none” or “zero,”

Number
Investors
ACCTROIEA [NVESIONS ...ttt et e et et ree e sttt et amas st raet s st s et msemsenaracn 122
INON-ACCTBAIET IIVESIOS ...oooeiie et et ettt et et e res st e st e ras et e ra et s et earnen 0
Total (for filings under Rule 504 0n1Y)........coo it cessrsrass e st see s esssassesaenemasrenne N/A
Answer also in Appendix, Column 4, if filing under ULOE.
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 Pant C - Question 1.
Type of offering Type of Security
RUIE 505 i sab e rar e e r s eSS AT A SRS SRS eReATES RO RS R e AR e TR e N/A
Regulation A N/A
RUIE S04 ...ttt ettt et e s e a2 A8 £ s £ ree e 1t st bbbt et em et N/A

TOMAL ettt R e ettt e e en N/A

a.  Furnish 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, fumnish an estimate and check
the box to the left of the estimate.

Transfer AGEnUS FOES ..o et s R e et sae eSS b

Printing and Engravilmg COstS . ...t isaes e tsseese b sasta s em b shabebessentese4sbass s bebesearessbesase1rban s amnseescrgsentatsaatssennsssbens

ACCOUIMIINE FEES 1ovutiviiiiireiiiiee ettt stsestssaer et taasesbeaessseeses aates eastesabesbobatebeseas 1ot s Eebeseassareebesa s 1o be s bna e s Pe s aEeE e b acrt e aemcatse et e bans e sbannt
Sales Commissions (specify finders’ fees Separately) ...t e

Other Expenses {Consulting fee, expense reimBUurSEmMEnt) ..o s e s ars s st s b e ren e as

TOTAL  oeoooee oo eee oo eeee oo+ eeee e eet oot e s e et et et B

Amount Already
Sold

$ 0

h) 122,000

0
0

$
3
b3 0
5

122,000

Aggregate
Dollar Amount

of Purchases

$__122,000
$ 0
S__N/A

Dollar Amount
Sold

N/A

N/A

N/A
N/A

LI A ]

5
$
5 21,000
5
5
$

6,100

$ 24,150 (1)
51,250

(1) Amount includes: (a) a $22,650 consulting fee paid to REIT Funding, LLC (*REIT Funding”) and (b) up to §1,500 paid te REIT Funding in
reimbursement for miscellaneous expenses incurred by REIT Funding in connection with the offering.




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 $ 70,750
and total expenses fumnished in response to Part C - Question 4.a. This difference is the “adjusted gross
PTOCEEAS 0 LHE ISSUET. ™ ..covvscirisiarsisissesiissi ettt ot e s ek bbbt bbb

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, 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 to the
issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, and Payments
Affiliates to Others
SAIANES AN FEES ......ooooevoovesreeesessssreesssseness e eessssasessesssensessasness s sesssesessessssssssmessonsersenneessnnene o 8 Os
PUICRESE OF TEAL ESIAE.....o.ccecreerreersceeeeceerrss s eeresneesssseoeeresseeesreesseeseesssereesssemserssereesssosessssesssesinsss 8 Os
Purchase, rental or leasing and installation of machinery and equipment........c..ccrvervrersnecnnerinanseseresicens O s Os
Construction or leasing of plant buildings and Facilities..........co.civeiererre s O s Os
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 issuer pursuant to a merger) .........ccccoeeeen. O s Os
Repayment Of INAEBOANESS .........o....oooveeeeeemren et srae s e s crs st enn s eseas s s s ssams e semnsannas O s Os
Working Real EState...........oovvvoeevesveseecesr e O s Cs
Other (specify): General Working CAPItAL...........ccoooviiviiiinecrinresie it srest s es s an s sesrsssastabestabear srsabessasisressres O s Bes 70750
COMMN TOMAIS .ore oo seeessoeeseesssressseesseeeseesssees e sees e senssieesseessesesenssesneesee 1 8 Bd s_ 70750
Total Payments Listed (Column totals added) ..............coovevviviimeviririvrrssreonsernesrsersesesssresssssesssrasesssssastesaeses $ 70,750

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 fumnish 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 1o paragraph (b} 2) of Rule 502.

ﬂ N -
Issuer (Print or Type) Signature / { Date
AP Gold Rock, Inc. February 1, 2008

Name of Signer (Print or Type) Tj+¥€ of Signer (Print or Type) ‘<
Richard Mack [President

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




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 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)

5

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

State

Yes No

Up to 125 shares of
Series A Non-Voting
Cumulative
Preferred Stock, par
value $0.01 per
share, at a purchase
price of $1,000 per
share

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

Al

AK

AR

CA

Co

DE

FL

{See Above)

12

GA

{See Above)

88

Hi

KS

KY

ME

MD

(See Above)

MA

M1

MN

M3

MO

MT




APPENDIX

1 2 3 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, atiach
to non-accredited offering ptice Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-ltem 1) {Part C-ltem 2) (Part E-ltem 1)
Up to 125 shares of Number of Number of
Series A Non-Voting Accredited Non-Aceredited
State Yes No Cumulative Investors Amount Investors Amount Yes No
Preferred Stock, par
value $0.01 per
share, at a purchase
price of 51,000 per
share
NE
NV
NH
NJ
NM
NY
NC
ND
OH
QK X (See Above) 4 0 X
OR
PA
RI1
SC
sSD
N
TX X {See Above) 11 { X
uT
VT
VA X {See Above) 3 0 X
WA
WV
Wi
WY
PR

=

D




