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FORM D UNITED STATES OMB Number:  3235-0076
o SECURITIES ANI? EXCHANGE COMMISSION Expires; April 30, 2008
£ o Washington, D.C, 20549 Estimated average burden .
A = A hours per respange .., 16.00 :
8. 8 ¢ FORM D '
£ .% oy %9_ SEC USE ONLY .
= (% ~— E - NOTICE OF SALE OF SECURITIES Profix Serial "
2? = B PURSUANT TO REGULATION D. ! |
O = = SECTION 4/6). AND/OR DATE RECEIVED
i UNIFORM LIMITED OFFERING EXEMPTION | |
Neme of Offering  (£7] check if this is an amendment and name has changed, and indicate change.}
AMS Real Estate Partners [, L.P, ) PROCESSED

Filing Under (Check box{cs) that epplyy: ~ [J Rule 504 {T) Rule'S0S [} Rule 506 L Section 4(6) LJ ULOE
Tvpe of Filing: BJ New Filing [T} Amendmen: MAR ‘ 8 2008

Y s en R I S BASIC IDERTIFICATION DATA S s« d < % o v o8 e, s
1. Lnter the information requested about the issuer /W
Nome of ssuer (] check if this is an amendment and name has changed, and indicatc change.) - ) FINANCIAL
AMS Real Estate Partners [, L.P. .
Address of Executive Offices - (Number and Street. City, State. Zip Code)  {Telephone Number (Including Arca Code) :
/o GTIS, 300 Park Avenue, 25" Floor New York, NY 10022 (212) 220-5254
Address of Principal Business Operations {Number and Street. City, State. Zip Code}  [Telephune Number {Including Area Codv)
(i different from Executive Offices) ;

irief Description of Business —

To make investments primarily in real estate and real estate related opportun

N

) corporation B limited purinership, already formed other
1 business trust ] limited partnership. to be formed
Monih Year
Actual or Estimated Date of Incorporation or Organization: (P T2 ) [0 ]7} Actual [ Estimnated
Jurisdiction of Incorporation or Organization: {Enter two-leiter U.S. Postal Sevice abbreviation for State:
CN for Canada: FN for other foreign jurisdiclion) @

GENERAL INSTRUCTIONS

Federal: '

Whao Must File: All issucrs meking an offering of sccurities in reliance on an exemption under Regulation D or Scction 4(6), 17 CFR 230.504 w1 seq. or
15 UL.S.C, 77d(6).

HWhen to Fite: A nolice must be filed no later than 15 days after the first sale of sccurilics in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the carlier of the date it is reccived by the SEC at the eddress given below or, il received at that address
afler the date on which it is due. on the dale it was mailcd by United States registered or certificd mail to that sddress.

Where tv File. 1).S. Securitics and Exchange Commission, 450 Fifth Strcet. N.W., Washington, D.C, 20549.

Copies Required: TFive (5) copies of this notice must by filed with the SEC, one of which must be manually signed.  Any copics not manually signed
mus! be pholocapies of the manually signed copy or bear typed or printed signatures. .

Insirmation Reywived: A new filing must contain all informetion requested. Amendments need only report the name of the issver and nﬁ‘:rmg.‘ any
chunges thercho, the information requested in Part C. and any material changes from the information previously supplied in Pars A and B, Par £ and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fev.

States o

‘This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (JLOE) for sales of sccurities in .lh‘os: states thal have
adopted ULOE and that have adopled this form. Issuers relying on ULOE must file a separaic notice with the Securities Administrator in tach state

where saley are 10 be, or have been made. 1 a swate requires the payment of & fee as & precondition 1o the clain for the exemption. & fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate statcs in accordance with staie lew, The Appendix 1o thc. notice

conslitutes a part of this rotice and must be compleied.

ATTENTION
{Failura to file notice In the appropriate states will not result in a loss of the federai exemption. Converssly, fallure
to fite the appropriate federal notice will not resultin a loss of an available state exemption unless such exemption
is predicated on the filing of a federa! notice. !




; .. A BASIC IDENTIFICATION DATA

2. Enter the information requesicd for the following:
»  Each promuler of the issuer. il the issuer has been organized within the past five years,

»  Each bepeficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mere of a class of equity securitics of Lhe

issuer:

+  Each exccutive officer and director of corporate issuers and of corporate general and managing periners of partnership issuers: and

v Ench penerat and managing pastner of partnership issuers.

Cheek Box{es) that Apply: {  Promoler 3 Beneficial Owner [ Executive Officer ) Dircctor

X General
Pariner

Fult Name {l.ast name first. i individual)

AMSREP I Management, L..P.

Business ar Residence Address (Number and Suect, City, State, Zip Cade}

¢/o GTIS, 300 Park Avenue, 25" Floor, New York, NY 10822

Check Box{cs) that Apply:  [] Promoter CJ Beneficial Owner 1 Fxecutive Officer {71 Director

D4 Manager, General
Parner

Full Name (Last name first, if individual)

Andrew M, Silberstein

J3usiness ar Residence Address {Number and Street, Cily, State, Zip Code)

¢/o GTIS, 300 Park Avenue, 25" Floor, New York, NY 10022

Check Box(es) that Apply: [ Promoter ] Beacficial Owner [J Executive Officer ] Director

[} Generat andfor
Menaging Partner

I'ull Name (Eest nune first, il individual)

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

Check Box(es) that Apply: [] Promoter ] Beneficial Owner [} Exscutive Officer 0 Dircctor

0 General andfor
Managing Partner

Full Name {1.ast name first, il individuel)

Business or Residence Address (Number and Stree1. City, State, Zip Code)

Cheek Box(es) that Apply:  [] Promoter ] Beneficial Owner [} Executive Officer L} Director

[ General Partner

Full Name (Lest name first, if individuai)

Rusiness or Residence Address {Number and Street, City. State, Zip Code)

Managing Partner

Jull Name (1.&st name first, iTindividual)

[lusiness or Residenge Address {Number and Street, City, State, Zip Code}

Ciweck Boxfes) Ihat Apply: ]  Premoter U] Beneficial Owner [ ] Excoutive Officer [J Director

[J General andfor
Managing Puriner

Full Name (Last nume {irst, i individunl)

Business or Residence Address (Number and Street. Cily. State. Zip Code)




: B, INFORMATION ABOUT OFFERING

1. Has the issuer 50ld, or does the issuer intend 10 sell. 10 non-accredited investars in this OTEENRT.....ooooemeoreeeecseeesererserseessesssssrssseses
Answer also in Appendix. Column 2. if filing under ULOE.

I~

What is the minimum investiment that will be accepted fTom B0y iNGIVIAURIT .........oce oo rveesseereeatses ot cemsseesseremeasrereeeserereeenetsins
*Atits diveretion, the General Partner may accept a greater or lesser amount.

3. Does the ofering permit joint ownership of 8 single vnit? ., L R bt e bRt e neneans

4. Eniter the information requested for each persun who has bcen or W|ll be pmd or given, d:rcctiy or indirectly, any commission or
similnr remuncration for solicitation of purchasers in connection with sales of securitivs in the offering. II'a person to be listed is
8n asscciaicd person or agent ol a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker o: dealer. 1 more than five {5) persons to be listed arc associated persons of such a broker or desler, you may set forth she
informalion for that broker or deater only.

Yes No
O
§ 1,000,000
Yes Nao
R O

Fuhll Name (1.ast Name first. if individualy N/A

The managing member of the gencral partner of the gunlera! partner oflhe lrmltcd partnership will offer and selj the limited
id iti

parinership |r|!|.-ru.ts: Compensatign or commissio ot be
Business ar Residence Address (Number and Street, City. State. Zip Code)

Name of Associnted Broker or Dealer

States in Which Person Listed Has Seliciled or Intends Lo Solicit Purchasers

{Check "AN S1ates” 07 Check INAIVIUA] SIBIES) ......co.coeroieeseesere e errerseasrsseeestssesa s sbssesssessasseesessessssars s stnsaoesesresersareastsssmssns . AN Sietes
| AL} [AK] [AZ)] [AR] |CAX| [CO] |CTX] [DE}] [DC] |FLXi [GA] 1 HI 1 [ ID
(LX) | IN) [ 1A )] | KS] [KY] [LA] [ME} [MD] [MA] |MIX] [MN] [MS} [MO]
IMT] | NE] [NV] [NH] [N} |NM] INYX] [NC] (ND|] [OH| [OK] |OR] IPAX]|
[RET [SCT [SD] | TN] ITXX] (UTJ [VYT] [VA] |WA] [WV] [ W] [wWy] [PRI

T'ulY Name (Last Nuine Birst, iF individuai)

Business or Kesidence Address (Number and Street, City, Slate, Zip Code)

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "Al Stales” OF Sherk THETVITURL SELEE .rovemessrereers s ee e sessee s veesesesensesaesemeesseessestsssssssissssesssssssmssssssssssesssomensssrsmnssirenrens 1) AL S18ICS
LAL] [AK{ LAZ] [AR] [CA] {CO] [CT] [DEY} (DPC] [FL{ [GA] [H} [ID]
P PN L IA) {KS] JKY] [LA] [ME] [MD} {MA] [ M1 [MN] [MS] [MO]
{MT] [NE] [NV] {NH] [NI'] [NM] [NY] [NCJ] [ND] [OH| [OK] FOR] [ PA
[ RI] | 8CT [SB) [IN] [7X] {UT} [VT] [VA]} [WA] [WV] | W] |JwyY] | PR ]

Full Name (1,est Name first, il individual)

Dusiness or Residence Address (Number rnd Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States ip Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check "All States” 0r Check individual SLAIES). i o inrrir e e e T CTAD States
{AL] JAK]| [AZ} [AR] [CA} |CO) (CT] |DE] [DC] [IFL| {GA] | H] P ID g
| Wy fINT A [ KS] [KY? [LAa] [ME] [MD] IMA] | MI| [MN] [ MS] f MO )
IMT] [ NE] [NVY] NH] [NJ] [NM] [NY] [NC] [ND] O} [OK] ]OR] | PA |
JRIY | 8SC] [SD) [TN) [7¥X] [UT] [ VT] [vAa] [WA] [WV] [ wi) | wY] [PR]




&

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

!J

el

1.

. kEnter the wygrepate offering price of securities included in this offering and the total amount elready

sold. Emer "0 if answer is “none” or "zero.” If the transaction is an exchange oflering, check this

box [J and indicate'in the colunas below the umounts of the securities affered for cxchange and

ulready cxchanged.
‘ Aggrepgaic
l'vpe of Security Offering Price

Debt o 5 ¢

L]

Amount Already
Sold

EQUITY...ccvireer v, $ 0

oy

(3 Common ] Preferred

Convertible Sceurties (INCIUING WHEITBIISY. .....ooocovossscereessesseseesreens s sosseseee e et osses s ses e v 0

0

Parnership [EFEStE . .o...cvioveires s cerense e et e 100,000,000

15,450,000

Other {Specify | F

0

s
)
s 0
¥ 100,000,000

TOUB sttt e ettt et aras

i W e W

15,450,000

Answer also in Appendix, Cotumn 3, if filing under ULQE,

Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule S04, indicale
the number of persons who have purchesed securilies and the aggregate doMar smoum of their
purchascs on the total lines. Enter “0" il answer is "nont" or "zerg,”

Number
lnvestors

ACCTEINCE TIVESIONS vttt eeeei st it esresare st oot et eesaratenesessssestosmertsbenses [P 36

Agpregate
Dollar Ampum
of Purchases

15,450,000

NOR-UCCTEUIEY INVESIOMS oot i cerrere e et rsren s rmseesissasearaeesa e ranse st et e becasarsmsta o stssaestabeees 0

-

0

Towl {for filings under Rule 504 only) ....... NIA

-y

N/A

Answer alse 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 al)
securities sold by the issuer, to date. in offerings of the types indicated, in the twelve (12) months
prior 1o the first sale of securities in this oflering. Classify securities by type listed in Pan C -
QJuestion |.
Type of
Type of nitering Seourity

Rule 305......... N/A

Doflar Amount
Sokd

NiA

Regulation A......... ettt et e en e N/A

N/A

NIA

N/A

n. Fumish a siaternent of all expenses in connection with Lhe issuance and distribution of 1he
securities in this offering.  Exclude amounts refating solely 1o orpanization expenscs of the issuer.
The information may be given as subject to futere contingencies. if the amount of an expenditure is
not known. faepish an estimate and check the box to the lefl of the estimate,

TENAIET ABENES FUES oottt et b bbb e s e 02 S PSR bR e
Pristing BN EN@raVING COBLS oottt cres s et b b s 181784 b3 485 e
Sales Cormamissions (specify Minders’ fees separalehy) e s e

Other Expenses (identify} administrative: Filing Fees

BRROCBRBROU

L]
5
s
§
5
5
s
H

NIA
5,000.00
200,000.00
15,000.00
NIA
NIA
4,000.00

224,000.00
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+  C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b Enler the dilTerence between the apgregate offering price given in response o Pant C -
Question | and 1otal expenses furnished in responsc ta Part C - Question 4.8, This difference is the
*adjusted gross procecds [0 he ISSULT." i e s §  §99,776,000

5. Indicate below the amount of the edjusted gross proceeds to the issuer used or proposed to be used
for cach of the purposes shown. 1f the amouni for any purpose is not known, furnish an cstimaie and
cheek the bax to the left of the esiimate. The toial of the peyments listed must equal Lhe adjusted
grass proceeds (o the issuer set forth in response ta Fan C - Question 4.b sbove.
Pavments (o

Oficers,

Dircctors. & Payments I'o

AfTiliates* Others
SOIREIES BT [OES.1vorveeeemsereeeseseersessesarsesserasstsseseresescoeosmestssesatsnasssssmtasssssssmmnstosssnsrisassssscrsree Y 3 2,000,000 Ms 0
PUICHESE OF TEA] E5ME. ... cvvorrernsesrssnrosssseeeeesesessnrs seseemosomeesossmamssemiessssssssssssasmsssssssssassssesernnees L3 $ 0 &5 94276000
Purchase. rental or leasing and insiallation of machinery and quipment...c....cvinn 1§ 0 Os 0
Canstiuction or casing of plant buildings and FCHHIES s ccrmrosseccsmmcensiosinis. (] 3 0 Os 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assels or securities of another issuer pursuent (o a
merger) Os 0 Os 0
Rep@y e of INAEDIEANESS 1ovvsevvemsmeerneessveresessmnessssossssossessemsssssessseessesecsonessssossirscsssrosios. | ] 8 0 Os 0
WOPKIBE CRPIUL oo visstssossssstssmss st snns s cmestsisenssssssss s esssenonsnns od 9 0 R 1,000,000
Other {speciby):_ Costs agsocinted with pursuil el invesiments s 0 63 s 2,500,000

. _ 0 (]
_—— -0 ¢ as 0
COMINN TOBIS oo st csess st sssssrsssssesenssesssiosssssesssssosssssssoeen. 09 33,000,000 BJs__ 57,776,000
Tolal Peyments Listed (column 101815 BAAE) .o, X s 99,776,000
! . FEDERAL SIGNATURE

The issuer has duly causcd this notice 10 be signed by the undersigned doty autherized person. I this notice is fited under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Sccurities and Fxchange Commission, upon wrilten requust of s siall. the
information furnished by the issuer 1o any non-aeeredited investor pursuant to paragraph (b 2) of Rule 502,

/

Tssuer (Print or Tvpe) Signatu Date
AMS Rea! fistate Partners 1, L.P, 3— f-—o’7
Name of Sigaer {Print or Type) TAle of Signer (Pnl or Typr)
Andrew M. Silberstein Managing Member of AMSREP [ Manager, LLC, the General Partner of
AMSREP I Manegement, L.P., the General Partner of AMS Rea Estate
Partners I, L.P.

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




