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EXPLANATORY NOTE

This registration statement contains two forms of prospectus:

one to be

used in connection with a United States and Canadian offering of the Company's

shares of Common Stock (the
with a concurrent international offering of the shares of Common Stock
"International Prospectus" and,
"Prospectuses") .

"U.S. Prospectus")

together with the U.S.
The International Prospectus will be identical to the U.S.
Prospectus except that it will have a different front cover page.

and one to be used in connection

(the

Prospectus, the

The alternate

front cover page for the International Prospectus is included herein and has
been labeled "Alternate Cover Page for International Prospectus."
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COMMON STOCK
[AMB LOGO]

ALL OF THE SHARES OF COMMON STOCK OFFERED HEREBY ARE BEING SOLD BY THE COMPANY
AND WILL REPRESENT APPROXIMATELY 14.2% OF THE COMPANY'S OUTSTANDING COMMON
EQUITY. THE REMAINING COMMON EQUITY (OR INTERESTS EXCHANGEABLE FOR COMMON

EQUITY) IN THE COMPANY WILL BE BENEFICIALLY OWNED 5.6% BY THE COMPANY'S OFFICERS
AND DIRECTORS AND 80.2% BY THE COMPANY'S OTHER EXISTING STOCKHOLDERS, EXCLUDING
SHARES TO BE PURCHASED IN THE OFFERING. OF THE SHARES OF COMMON STOCK OFFERED
HEREBY, 9,600,000 ARE BEING OFFERED INITIALLY IN THE UNITED STATES AND CANADA BY
THE U.S. UNDERWRITERS AND 2,400,000 ARE BEING OFFERED INITIALLY OUTSIDE THE
UNITED STATES AND CANADA BY THE INTERNATIONAL UNDERWRITERS. SEE "UNDERWRITING."
UPON CONSUMMATION OF THE OFFERING, THE COMPANY WILL OWN 128 PROPERTIES
ENCOMPASSING 43.6 MILLION SQUARE FEET (ASSUMING COMPLETION OF THE PENDING
ACQUISITION) . THE COMPANY IS SELF-ADMINISTERED AND EXPECTS TO QUALIFY AS A REAL
ESTATE INVESTMENT TRUST ("REIT") FOR FEDERAL INCOME TAX PURPOSES.

PRIOR TO THE OFFERING, THERE HAS BEEN NO PUBLIC MARKET FOR THE COMMON STOCK. IT
IS CURRENTLY ESTIMATED THAT THE INITIAL PUBLIC OFFERING PRICE PER SHARE WILL BE
BETWEEN $20 AND $22. SEE "UNDERWRITING" FOR A DISCUSSION OF THE FACTORS
CONSIDERED IN DETERMINING THE INITIAL PUBLIC OFFERING PRICE. THE COMMON STOCK
HAS BEEN APPROVED FOR LISTING ON THE NEW YORK STOCK EXCHANGE UNDER THE SYMBOL
"AMB," SUBJECT TO OFFICIAL NOTICE OF ISSUANCE.

SEE "RISK FACTORS" BEGINNING ON PAGE 17 HEREIN FOR CERTAIN FACTORS RELEVANT TO
AN INVESTMENT IN THE SHARES OF COMMON STOCK, INCLUDING:

- - The possibility that the consideration paid by the Company for the properties
and other assets contributed to the Company in its formation may exceed their
fair market value, and the fact there were no arm's-length negotiations or
third-party appraisals of such properties in connection with the Company's
formation.

- - The continued involvement of certain officers and directors in other real
estate activities and investments and the discharge of the Company's fiduciary
duties to limited partners of the Operating Partnership, each of which may
conflict with the interests of stockholders.

- - Material benefits to certain officers and directors from the use of $1.1
million of net offering proceeds to repay indebtedness incurred to purchase
certain assets from an affiliate.

- - Taxation of the Company as a corporation if it fails to qualify as a REIT for
Federal income tax purposes and the resulting decrease in cash available for
distribution.

- - REIT distribution requirements may limit the Company's ability to finance
future acquisitions, expansions and developments without additional debt or
equity financing necessary to achieve the Company's business plan, which in
turn may adversely affect the price of the Common Stock.

- - The ability of the Board of Directors to change the Company's growth and
investment strategy and its financing, distribution and certain other policies
without a vote of the Company's stockholders.



- - Real estate investment and property management risks, such as the need to
renew leases or relet space upon lease expirations, the potential instability
of cash flows and changes in the value of the Company's properties due to
economic and other conditions.

- - The possible anti-takeover effect of the Company's ability to limit the
ownership of shares of Common Stock to 9.8% of the outstanding shares and of
certain other provisions in the organizational documents of the Company and
the Operating Partnership which could have the effect of delaying, deferring
or preventing a transaction involving a change in control.

- - The Company's estimated initial distribution payout ratio will be 101.0% for
the twelve months ending December 31, 1998, assuming no expiring leases are
renewed during such period, and 93.9%, assuming leases are renewed during such
period at the Company's weighted average historical retention rate since
January 1, 1994 (102.3% and 96.3%, respectively, if the Pending Acquisition is
not completed) .

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY
OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

PRICE $ A SHARE
<TABLE>
<CAPTION>
UNDERWRITING
PRICE TO DISCOUNTS AND PROCEEDS TO
PUBLIC COMMISSIONS (1) COMPANY (2)
<S> <C> <C> <Cc>
Per Shar€......eeeeeen.. $ $ $
TOLAl(3) v e eeiiennnnn $ $ $
</TABLE>

(1) The Company has agreed to indemnify the Underwriters against certain
liabilities, including liabilities under the Securities Act of 1933, as
amended. See "Underwriting."

(2) Before deducting expenses payable by the Company estimated at $16.9
million.

(3) The Company has granted to the U.S. Underwriters an option, exercisable
within 30 days of the date hereof, to purchase up to an aggregate of
1,800,000 additional shares of Common Stock at the price to public less
underwriting discounts and commissions for the purpose of covering
over-allotments, if any. If the U.S. Underwriters exercise such option in
full, the total price to public, underwriting discounts and commissions
and proceeds to Company will be $ P and $ /
respectively. See "Underwriting."

The shares of Common Stock are offered, subject to prior sale, when, as, and
if accepted by the Underwriters named herein, and subject to approval of certain
legal matters by Gibson, Dunn & Crutcher LLP, counsel for the Underwriters. It
is expected that delivery of the shares of Common Stock will be made on or about

, 1997, at the offices of Morgan Stanley & Co. Incorporated, New York,
N.Y., against payment therefor in immediately available funds.

MORGAN STANLEY DEAN WITTER

BT ALEX. BROWN

LEHMAN BROTHERS

NATIONSBANC MONTGOMERY SECURITIES, INC.

SMITH BARNEY INC.

, 1997



INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A
REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT BE SOLD NOR
MAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION STATEMENT
BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR
THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THESE
SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE
UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS
OF ANY SUCH STATE.

[INSERT MAPS, PHOTOS, ETC.]

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS
THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE SHARES OF COMMON
STOCK. SPECIFICALLY, THE UNDERWRITERS MAY OVER-ALLOT IN CONNECTION WITH THE
OFFERING, AND MAY BID FOR, AND PURCHASE SHARES OF COMMON STOCK IN THE OPEN
MARKET. FOR A DESCRIPTION OF THESE ACTIVITIES, SEE "UNDER-WRITING."

No dealer, salesperson or other person has been authorized to give any
information or to make any representations other than those contained or
incorporated herein by reference in this Prospectus in connection with the offer
made by this Prospectus and, if given or made, such information or
representations must not be relied upon as having been authorized by the Company
or the Underwriters. This Prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any security other than the shares of Common
Stock offered hereby, nor does it constitute an offer to sell or a solicitation
of any offer to buy the shares of Common Stock by anyone in any jurisdiction in
which such offer or solicitation is not authorized, or in which the person
making such offer or solicitation is not qualified to do so, or to any person to
whom it is unlawful to make such offer or solicitation. Neither the delivery of
this Prospectus nor any sale made hereunder shall, under any circumstances,
create any implication that there has been no change in the affairs of the
Company since the date hereof.

Until , 1997 (25 days after the commencement of the
Offering), all dealers effecting transactions in the Common Stock, whether or
not participating in this distribution, may be required to deliver a Prospectus.
This delivery requirement is in addition to the obligation of dealers to deliver
a Prospectus when acting as Underwriters and with respect to unsold allotments
or subscriptions.
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AMB and its logo are registered service marks of the Company. All other
trademarks and service marks appearing in this Prospectus are the property of
their respective holders.

Certain statements contained under "Prospectus Summary," "Risk Factors,"
"The Company," "Focus on Industrial Properties and Community Shopping Centers,"
"Business and Operating Strategies," "Strategies for Growth," "Distributions,"

"Management's Discussion and Analysis of Financial Condition and Results of
Operations" and "Business and Properties" including, without limitation, those
concerning the Company's strategy and its growth plans, contain certain
forward-looking statements concerning the Company's operations, economic
performance and financial condition. Because such statements involve risks and
uncertainties, actual results may differ materially from those expressed or
implied by such forward-looking statements. Factors that could cause such
differences include, but are not limited to, those discussed under "Risk
Factors."
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by the more detailed
information and financial data, including the financial statements and notes
thereto, set forth elsewhere in this Prospectus. Unless otherwise indicated, all
calculations and information contained in this Prospectus assume (i) an initial
public offering price of $21 per share (representing the midpoint of the range
set forth on the cover page of this Prospectus), (ii) the Underwriters'
over-allotment option will not be exercised, (iii) the consummation of the
Formation Transactions described under the heading "Formation and Structure of
the Company" and (iv) completion of the Pending Acquisition as described under
the caption "The Company -- The Pending Acquisition." Unless the context
otherwise requires, (i) the "Company" shall include AMB Property Corporation, a
to-be-formed Maryland corporation and successor to AMB and its subsidiaries,
including AMB Property, L.P., a Delaware limited partnership (the "Operating
Partnership"), AMB Institutional Realty Advisors, Inc., a Maryland corporation
(with its operations conducted through AMB Institutional Realty Advisors, L.P.,
a Maryland limited partnership (the "Investment Management Partnership") the
"Investment Management Subsidiary"), and with respect to the period prior to the
Offering, the AMB Predecessors, (ii) the "AMB Predecessors" shall mean,
collectively, AMB Institutional Realty Advisors, Inc., a California corporation



(including its predecessor entities, "AMB"), certain real estate investment
funds, trusts, corporations and partnerships that prior to the Formation
Transactions owned the Properties, as identified in "Note 1. Organization and
Basis of Presentation” to the historical combined financial statements of the
AMB Contributed Properties, including AMB Current Income Fund, Inc. ("CIF"), AMB
Value Added Fund, Inc. ("VAF"), AMB Western Properties Fund-I ("WPF") and
certain individual account investors of AMB (the "Individual Account Investors")
and (iii) the "Continuing Investors" shall mean the persons and entities which
beneficially own interests in the AMB Predecessors or in the Properties which
will receive shares of Common Stock, or limited partnership interests ("Units")
in the Operating Partnership, in connection with the Formation Transactions,
including three institutional accredited investors which have irrevocably
committed to acquire the interests of such persons or entities in the Formation
Transactions. See "Formation and Structure of the Company." Additional
capitalized terms shall have the meanings set forth herein and in the Glossary
beginning on page 177.

THE COMPANY

Upon consummation of the Offering, AMB Property Corporation will be one of
the largest publicly-traded real estate companies in the United States. The
Company has been formed to continue and grow AMB's business of acquiring and
operating industrial properties and community shopping centers in target markets
nationwide. AMB was founded in 1983 by Douglas D. Abbey, Hamid R. Moghadam and
T. Robert Burke, and in 14 years has grown to become a leading real estate
investment manager with $2.8 billion under management for over 70
well-recognized institutional investors. Substantially all of the Company's
properties have been acquired by AMB and the remainder taken over from other
investment managers.

The Company is led by Mr. Moghadam, its Chief Executive Officer. Messrs.
Abbey and Burke also play active roles in the Company's operations as the
Chairman of its Investment Committee and the Chairman of its Board of Directors,
respectively. The Company's 10 Executive Officers have an average of 22 years of
experience in the real estate industry and have worked together for an average
of nine years building the AMB real estate business. The Company employs 105
individuals, 88 of whom are located in its San Francisco headquarters and 17 in
its Boston office. Upon consummation of the Offering, the Company's employees
will own approximately 5.6% of the Common Stock (assuming the exchange of all
Units, none of which will be owned by the Executive Officers or the Company's

employees, into shares of Common Stock). See "Management," "Principal
Stockholders" and "Description of Certain Provisions of the Partnership
Agreement of the Operating Partnership -- Redemption/Exchange Rights."

In August 1997, AMB presented a proposal to each of its over 70
institutional clients and fund investors offering them, in connection with the
Formation Transactions, an opportunity to either (i) contribute or exchange
their assets or interests in certain private funds managed and sponsored by AMB
for equity interests in the Company or the Operating Partnership, (ii) retain
their existing direct real estate format and have the Company continue to manage
their investments through the Company's Investment Management Subsidiary or
(iii) terminate their relationships with AMB. In response to this proposal, the
substantial majority of such

institutional investors chose to become stockholders in the Company (or
unitholders in the Company's Operating Partnership), or to continue their real
estate investment through the Investment Management Subsidiary. See "Formation
Transactions."

Upon consummation of the Offering and completion of the Pending
Acquisition, the Company will own 128 properties, comprised of 95 Industrial
Properties and 33 Retail Properties located in 26 markets throughout the United
States. As of September 30, 1997, the Industrial Properties (representing 358
buildings), principally warehouse distribution properties, encompassed
approximately 37.3 million rentable square feet and were 96.0% leased to over
800 tenants. The Retail Properties, principally grocer-anchored community
shopping centers, encompassed approximately 6.3 million rentable square feet
and, as of the same date, were 94.3% leased to over 700 tenants. See "Business
and Properties." The following table sets forth certain summary information with
respect to the Properties, including the Pending Acquisition Properties.

INDUSTRIAL AND RETAIL PROPERTIES BY REGION

<TABLE>
<CAPTION>
INDUSTRIAL PROPERTIES (1) RETAIL PROPERTIES

RENTABLE NUMBER RENTABLE = —————————— - ————



NUMBER OF NUMBER OF SQUARE % OF OF SQUARE % OF NUMBER OF

% OF

REGION PROPERTIES BUILDINGS FEET TOTAL CENTERS FEET TOTAL PROPERTIES
FEET TOTAL
<S> <C> <C> <C> <C> <C> <C> <C> <C>
<C>
Western......... 32 137 12,095,376 32.5% 16 2,615,976 41.8% 48
33.8%
Southern........ 24 91 9,498,594 25.4 10 1,757,546 28.0 34
25.8
Midwestern...... 23 87 10,731,130 28.7 4 710,652 11.3 27
26.2
Eastern......... 16 43 5,008,562 13.4 3 1,184,462 18.9 19
14.2
Total........... 95 358 37,333,662 100.0% 33 6,268,636 100.0% 128
100.0%
</TABLE>
(1) Includes the Pending Acquisition Properties. See "Business and

Properties -- Industrial Properties -- Pending Acquisition Properties."

RISK FACTORS

An investment in the Common Stock involves various material risks.
Prospective investors should carefully consider the following risk factors, in
addition to the other information set forth in this Prospectus, before making an
investment decision regarding the shares of Common Stock offered hereby. Each of
these matters could have adverse consequences to the Company. Such risks
include, among others:

the absence of arm's-length negotiations and third-party appraisals with
respect to the Properties and other assets contributed to the Company in
its formation such that the consideration paid by the Company for such
assets may exceed their fair market value and the market value of the
shares of Common Stock may exceed the stockholders' proportionate share
of the aggregate fair market value of such assets;

conflicts of interest in connection with the Company's formation and
operation including (i) the influence of certain directors, officers and
significant stockholders on the management and operation of the Company,
and as stockholders, on the outcome of matters submitted to a vote of the
stockholders, (ii) the potential failure to enforce the terms of
agreements, including for the indemnification by the Executive Officers,
directors and other participants in the Formation Transaction for
breaches of representations and warranties relating to the Formation
Transactions, each of which could result in the Company taking action
which is not in the interest of all stockholders and (iii) the continued
involvement of certain of the Company's Executive Officers and directors
in other real estate activities and investments, including 11 retail
development projects in the U.S., a low income housing apartment, a 75%
interest in an office building and less than 1% partnership interests in
other office buildings, which could divert management's attention from
the day-to-day operations of the Company;

possible conflicts of interest imposed by the fiduciary obligations of
the Company to the limited partners of the Operating Partnership, in its
capacity as the general partner of the Operating Partnership, the
requirement for the limited partners to approve certain amendments
affecting their rights and the ability of the limited partners to approve
certain transactions that affect all stockholders

of the Company, which could result in the Company taking action which is
not in the interest of all stockholders;

taxation of the Company as a corporation if it fails to qualify as a REIT
for Federal income tax purposes, the Company's liability for certain
Federal, state and local income taxes in such event, and the resulting

RENTABLE
SQUARE
<C>
14,711,352
11,256,140
11,441,782

6,193,024

43,602,298



decrease in cash available for distribution;

the distribution requirements of REITs which may limit the Company's
ability to finance future acquisitions, expansions and development
without additional debt or equity financing necessary to achieve the
Company's business plan, and risks associated with the Company's reliance
on external sources of capital which, in turn, may adversely affect the
price of the Common Stock;

the ability of the Board of Directors to change the Company's growth and
investment strategy and its financing, distribution and operating
policies without a vote of the Company's stockholders;

the need to renew leases or re-lease space upon lease expirations and to
pay renovation and re-leasing costs in connection therewith, the effect
of economic and other conditions on property cash flows and values, the
ability of tenants to make lease payments, the ability of a property to
generate revenue sufficient to meet operating expenses (including future
debt service), and the illiquidity of real estate investments which could
have an adverse effect on Funds from Operations and the Company's
financial condition and results of operations;

the possible anti-takeover effect of the Company's ability to limit the
actual or constructive ownership of shares of Common Stock to 9.8% of the
outstanding shares of Common Stock, and of certain other provisions
contained in the organizational documents of the Company and the
Operating Partnership, which could have the effect of delaying, deferring
or preventing a transaction or change in control of the Company that
might involve a premium price for the shares of Common Stock or otherwise
would be in the best interests of the Company's stockholders;

the Company's estimated initial annual distributions will be
approximately 101.0% of the Company's estimated cash available for
distribution for the twelve months ending December 31, 1998, assuming no
expiring leases are renewed during such period, and approximately 93.9%,
assuming leases are renewed during such period at the Company's weighted
average historical retention rates since January 1, 1994 (102.3% and
96.3%, respectively, if the Pending Acquisition is not completed);

the possible failure of investments to perform in accordance with the
Company's expectations, inaccuracy of estimates of costs of improvements
to bring an acquired property up to standards, competition for attractive
investment opportunities and other general risks associated with any real
estate investment which could have an adverse effect on Funds from
Operations and the Company's financial condition and results of
operations;

the possible unavailability of acquisition and development financing on
favorable terms and delays due to the inability to obtain necessary
permits or authorizations which could have an adverse effect on Funds
from Operations and the Company's financial condition and results of
operations;

possible uninsured losses or losses in excess of insured limits relating
to certain activities, including fire, rental loss and seismic activity
which could have an adverse effect on Funds from Operations and the
Company's financial condition and results of operations;

in connection with the Company's property ownership through partnerships
and joint ventures, the possibility that a co-venturer or another partner
in a partnership may (i) become bankrupt while the Company and any other
remaining partners or joint venturers remain liable for the liabilities
of such partnerships or joint ventures, (ii) have economic interests
inconsistent with those of the Company or (iii) sell its interest at a
disadvantageous time or on disadvantageous terms, which could adversely
effect the return realized by the Company in such investments;

the inability to refinance outstanding indebtedness upon maturity or
refinance such indebtedness on favorable terms, the risks of rising
interest rates in connection with the Company's unsecured line of credit
and other variable-rate borrowings and the ability of the Company to
incur more debt without stockholder approval, thereby increasing its debt
service obligations, which could adversely affect the Company's cash
flow;



- dependence on key personnel;

- potential liability of the Company for contingent or unknown liabilities
assumed by the Company as the surviving entity in the Formation
Transactions which could have an adverse effect on Funds from Operations
and the Company's financial condition and results of operations;

- fees earned by the Investment Management Subsidiary will be dependent
upon various factors including the ability to attract and retain
investment management clients and the overall returns achieved on managed
assets which would adversely effect the distributions by the Investment
Management Subsidiary on its equity interests owned by the Company;

- potential liability of the Company for environmental matters and the
costs of compliance with certain government regulations which could have
an adverse effect on Funds from Operations and the Company's financial
condition and results of operations;

- potential increase in real estate taxes resulting from possible
reassessment of certain Properties by local real property tax assessors
as a result of the Formation Transactions and the transfer of interests
in connection therewith which could have an adverse effect on Funds from
Operations and the Company's financial condition and results of
operations; and

- absence of a prior public market for the shares of Common Stock and no
assurance that a public market will develop or be sustained, and
potential adverse effects on the value of the shares of Common Stock from
fluctuations in equity markets or rising market interest rates, which may
negatively impact the price at which shares of Common Stock may be resold
and which may limit the Company's ability to raise additional equity to
finance future development.

BUSINESS AND OPERATING STRATEGIES

The Company focuses its investment activities in hub distribution markets
and retail trade areas throughout the U.S. where opportunities exist to acquire
and develop additional properties on an advantageous basis. The Company believes
that the industrial property sector is well-positioned to benefit from strong
market fundamentals and growth in international trade and that the retail
property sector will benefit from limited new construction in "in-fill"
locations and from projected growth in personal income and retail sales levels
(in-fill locations are those typified by significant population densities and
low availability of land resulting in limited opportunities for new construction
of competitive properties). The Company seeks to capitalize on these current
conditions in the industrial and retail property sectors by implementing the
following business and operating strategies:

- National Property Company. The Company believes that its national
strategy enables it to increase or decrease investments in certain
regions to take advantage of the relative strengths and attractive
investment opportunities in different real estate markets. Through its
presence in markets throughout the U.S., the Company has developed
expertise in leasing, expense management, tenant retention strategies and
property design and configuration.

- Two Complementary Property Types. Management believes that its dual
property strategy provides significant opportunities to allocate capital
and organizational resources and offers the Company an optimal
combination of growth, strong current income and stability through market
cycles.

- Select Market Focus. The Company focuses on acquiring, redeveloping and
operating properties in in-fill locations. As the strength of these
markets continues to grow and the demand for well-located properties
increases, the Company believes that it will benefit from the resulting
upward pressure on rents.

- Research-Driven Market Selection. The Company's decisions regarding the
deployment of capital are experience- and research-driven, with
investments based on thorough qualitative and quantitative research and
analysis of local markets. The Company employs a dedicated research
department using proprietary methodology and systems.

- Property Management. The Company actively manages its Properties through
its experienced staff of regional managers, each of whom makes all major
business decisions regarding the Properties. The Company typically
outsources property management to a select group of third-party local
managers with whom the Company has established strong relationships.



Management believes that by utilizing third-party property managers, the
Company is better able to service its customers and more efficiently
manage its costs.

- Disciplined Investment Process. The Company has established a disciplined
approach to the investment process through operating divisions that are
subject to the overall policy direction of its Investment Committee. AMB
has also established efficient and effective proprietary systems and
procedures to manage and track a high volume of acquisition proposals and
transactions.

- Renovation, Expansion and Development. Management believes that value
added renovation and expansion of properties and development of
well-located, high-quality industrial properties and community shopping
centers will continue to provide the Company with attractive
opportunities for increased cash flow and a higher risk-adjusted rate of
return than may be obtained from the purchase of stabilized properties.

- Financing Strategy. The Company intends to operate with a Debt-to-Total
Market Capitalization Ratio generally of less than 45% and plans to
structure its balance sheet in order to obtain an investment grade debt
rating. Upon consummation of the Offering, the Company's Debt-to-Total
Market Capitalization Ratio will be approximately 29.8%. The Company
expects to obtain a $400 million unsecured credit facility for
acquisitions (including, if completed, the Pending Acquisition) and for
general corporate purposes.

STRATEGIES FOR GROWTH

The Company intends to achieve its growth objectives of long-term
sustainable growth in Funds from Operations ("FFO") per share and maximization
of long-term stockholder value principally through the following:

Growth Through Operations. The Company intends to improve operating margins
by capitalizing on the economies of owning, operating and growing a large-scale
national portfolio. In the first nine months of 1997, the Company increased
average contractual or base rental rates on the Contributed Properties by 9.9%
on 292 new and renewing leases totaling 5.7 million rentable square feet
(representing 15.0% of the Contributed Properties' aggregate rentable square
footage) . With respect to all Properties, during 1998, leases encompassing an
aggregate of 10.5 million rentable square feet (24.1% of the Company's aggregate
rentable square footage) are subject to contractual rent increases resulting in
an average rent increase per rentable square foot of $0.70, or 6.1%, for an
aggregate increase of $3.7 million. With respect to the Contributed Properties,
leases encompassing an aggregate of 8.8 million rentable square feet
(representing 23.1% of the aggregate rentable square footage) are subject to
contractual rent increases during 1998 resulting in an average rent increase per
rentable square foot of $0.72, or 6.2%, for an aggregate increase of $3.3
million. Based on recent experience and current market trends, management
believes it will have an opportunity to increase the average rental rate on
Property leases expiring during 1998 covering an aggregate of 6.2 million
rentable square feet (5.6 million rentable square feet excluding the Pending
Acquisition Properties).

Growth Through Acquisitions. The Company acquired 93 of the 100 Contributed
Properties and is in the process of acquiring the 28 Pending Acquisition
Properties. The Company believes its significant acquisition experience and its
extensive network of property acquisition sources will continue to provide
opportunities for external growth. Management believes there is a growing trend
among large private institutional holders of real estate assets to shift a
portion of their direct investments in real estate assets to more liquid
securities such as common stock and units in publicly-traded REITs. The Company
believes its

relationships with leading pension funds and other institutional investors will
provide an important source of acquisition opportunities.

Growth Through Renovation, Expansion and Development. Management believes
it has the market expertise and access to identify and acquire value added
properties and, on a selective basis, develop new properties. The Company has
developed the in-house expertise to create value through acquiring and managing
value added properties and believes its national market presence and experience
will enable it to generate and capitalize on such opportunities.



THE PENDING ACQUISITION

On October 31, 1997, two of the AMB Predecessors entered into a Purchase
and Sale Agreement (the "Purchase Agreement") with CP Institutional Partners I,
Inc. ("CP") relating to the acquisition (the "Pending Acquisition") by such AMB
Predecessors of 28 industrial properties (the "Pending Acquisition Properties")
located in 11 markets throughout the United States, for a purchase price of
$216.7 million in cash (including related closing costs and fees). The Company
anticipates that the Pending Acquisition, if completed, will be effected
following the Offering with borrowings under the Credit Facility. The Pending
Acquisition Properties are described elsewhere in this Prospectus and the
financial statements contained herein. See "Business and
Properties -- Industrial Properties -- Pending Acquisition Properties."

INVESTMENT MANAGEMENT SUBSIDIARY

In connection with the Formation Transactions, the Company intends to form
the Investment Management Subsidiary to enable the Company to continue providing
real estate investment management services on a fee basis to certain of AMB's
existing clients who are not participating in the Formation Transactions and to
facilitate takeover opportunities and the Company's co-investment program. Upon
completion of the Offering, the Investment Management Subsidiary expects to
manage approximately $495 million of real estate investments for eight existing
institutional clients of AMB, including industrial properties encompassing 4.1
million rentable square feet, retail properties encompassing 0.5 million
rentable square feet and other property types (managed as part of "takeover"
portfolios, where AMB assumed the management and disposition responsibilities of
properties previously managed by others) encompassing 2.1 million rentable
square feet.

The Company intends to grow the operations of the Investment Management
Subsidiary exclusively through its co-investment program and by taking over the
management of portfolios owned by others. Through its co-investment program the
Company expects to generate incremental revenues by leveraging AMB's established
relationships with institutional investors who currently prefer a private market
format for their real estate assets. See "Business and Operating
Strategies -- Investment Management Subsidiary." The continuation of the
investment management business should provide certain other benefits such as:

- The opportunity to earn acquisition, management and incentive fees on
investments acquired on a co-investment basis, in addition to returns
from ownership interests in such investments themselves.

- Economies of scale and operational synergies resulting from the expansion
of the Company's asset base.

- An additional source of private equity financing.

- The ability to share the risks associated with development and value
added projects with co-investment partners.

- A potential source of acquisition opportunities in co-investment partners
who wish to contribute their property interests to the Company.

In order to comply with Federal tax requirements for REIT status, the
Company will own 100% of the non-voting preferred stock of the Investment
Management Subsidiary (representing 95% of its economic interest). All of the
outstanding voting common stock of the Investment Management Subsidiary
(represent-—

ing 5% of its economic interest) will be owned by the Executive Officers. The
co-investment program will also be subject to ERISA requirements with respect to
pension plan investors subject to ERISA.

The Company is self-administered and expects to qualify as a REIT for
Federal income tax purposes beginning with the year ending December 31, 1997.
The principal executive offices of the Company and the Operating Partnership are
located at 505 Montgomery Street, San Francisco, California 94111, and their
telephone number is (415) 394-9000.

FINANCING POLICIES
The Company's financing policies and objectives are determined by its Board

of Directors and may be altered without the consent of the Company's
stockholders. The Company's organizational documents do not limit the amount of



indebtedness that it may incur. The Company presently intends to limit its
Debt-to-Total Market Capitalization Ratio to approximately 45%. As of September
30, 1997, on a pro forma basis after giving effect to the Formation Transactions
and Offering and the application of the net proceeds therefrom as described in
"Use of Proceeds," and the completion of the Pending Acquisition, the Company's
Debt-to-Total Market Capitalization Ratio was approximately 29.8% (approximately
28.4% if the Underwriters' over-allotment option is exercised in full).
Excluding the effect of the Pending Acquisition, the Company's Debt-to-Total
Market Capitalization Ratio was approximately 23.2% (approximately 22.8% if the
Underwriters' over-allotment option is exercised in full). The Company believes
that the Debt-to-Total Market Capitalization Ratio is a useful indicator of a
company's ability to incur indebtedness and has gained acceptance as an
indicator of leverage for real estate companies. The Company intends to utilize
one or more sources of capital for future acquisitions, development and capital
improvements, which may include undistributed cash flow, borrowings under the
Credit Facility (as defined below), issuance of debt or equity securities, funds
from its co-investment partners and other bank and/or institutional borrowings.
There can be no assurance, however, that the Company will be able to obtain
capital for any such acquisitions, developments or improvements on terms
favorable to the Company. See "Strategies For Growth," "Risk Factors -- Debt
Financing" and "Business and Properties -- Debt Financing."

Concurrently with the consummation of the Offering, the Company expects to
obtain a $400 million credit facility to be used principally for acquisitions
(including, if completed, the Pending Acquisition) and for general corporate
purposes. See "Business and Properties -- Debt Financing -- Unsecured Debt."
Certain of the Properties secure indebtedness with an aggregate principal amount
outstanding at September 30, 1997 on a historical combined basis of $514.4
million. See "Business and Properties -- Debt Financing -- Secured Debt" and
"-- Mortgage Debt."

FORMATION AND STRUCTURE OF THE COMPANY

The Company and the Operating Partnership will be formed shortly before
consummation of the Offering. The Investment Management Subsidiary will be
formed to succeed to AMB's investment management business. Concurrently with the
consummation of the Offering, the Company, the Operating Partnership and the
Investment Management Subsidiary will engage in certain transactions (the
"Formation Transactions") designed to enable the Company to continue and grow
the real estate operations of the AMB Predecessors, to facilitate the Offering,
to enable the Company to qualify as a REIT for Federal income tax purposes
commencing with its taxable year ending December 31, 1997 and to preserve
certain tax advantages for the existing owners of the Properties.

The Formation Transactions include the following:

- (i) CIF, VAF and the Company's predecessor, AMB, will effect a series of
mergers pursuant to which such entities will merge into the Company, with
the institutional stockholders of CIF and VAF and the current
stockholders of AMB receiving shares of Common Stock or, in the case of
CIF stockholders and VAF stockholders, to a limited extent, cash; (ii)
the limited partnership interests in WPF (the "WPF Interests") will be
contributed to the Company in exchange for shares of Common Stock, or, to
a limited extent, cash; (iii) the real property interests of the
Individual Account Investors will be

contributed to either the Company in exchange for shares of Common Stock
or to the Operating Partnership in exchange for Units, or, to a limited
extent, cash; (iv) the interests of certain current owners of joint
venture interests in the Properties will be contributed to the Operating
Partnership in exchange for Units; (v) the Company will contribute
substantially all of its assets, subject to its liabilities, to the
Operating Partnership, in exchange for the general partnership interest
therein; and (vi) the Operating Partnership and the Executive Officers
will contribute certain assets and cash to the Investment Management
Subsidiary in exchange for its stock.

- The Company will sell shares of Common Stock in the Offering.

- The Company will contribute the Contributed Properties and the net
proceeds of the Offering to the Operating Partnership in exchange for a
97.2% interest therein represented by a number of units of general
partnership interest ("GP Units") equal to the total number of shares of
Common Stock to be outstanding after the Offering.

- The Executive Officers, during the second year following the Offering,
may receive a profits interest in the Operating Partnership in the form
of units ("Performance Units"), depending on the trading price of and



dividends on the Common Stock. The issuance of any Performance Units is
subject to a share escrow arrangement with certain Continuing Investors
and will not dilute the interests of purchasers of Common Stock in the
Offering. The maximum number of Performance Units which may be issued is
expected to be 4,241,803.

- Cash in an amount equal to the net working capital balances of the AMB
Predecessors as of the consummation of the Formation Transactions will be
distributed to the investors in the AMB Predecessors approximately 60
days thereafter.

All persons and entities receiving shares of Common Stock or Units in the
Formation Transactions (i.e., the Continuing Investors), and all persons who may
receive Performance Units are "accredited investors" as defined in Regulation D
under the Securities Act. The irrevocable consent of each of the Continuing
Investors to the Formation Transactions was received before September 18, 1997
pursuant to a private solicitation thereof in compliance with Regulation D.

Following the consummation of the Offering, (i) the Operating Partnership
will directly or indirectly own interests in all of the Properties and (ii) all
of the outstanding shares of Common Stock will be owned by the purchasers of the
Common Stock in the Offering and the Continuing Investors. As a consequence of
the Formation Transactions, the Company will be the general partner of, and will
own 97.2% of the ownership interests in, the Operating Partnership. The
remaining 2.8% ownership interest in the Operating Partnership will be owned by
Individual Account Investors that elected to receive Units in lieu of shares of
Common Stock and certain owners of joint venture interests in the Properties
which have agreed to contribute their interests in the joint ventures to the
Operating Partnership in the Formation Transactions.

BENEFITS OF THE FORMATION TRANSACTIONS AND THE OFFERING TO THE EXECUTIVE
OFFICERS
AND AFFILIATES OF THE COMPANY

Certain Executive Officers and affiliates of the Company will realize
certain material benefits in connection with the Formation Transactions,
including the following:

- The current stockholders of AMB, who are comprised entirely of the
Executive Officers and certain of their affiliated trusts, will be the
beneficial owners of an aggregate of 4,746,624 shares of Common Stock
with a total value of $99.7 million (based on the assumed initial public
offering price of $21 per share). Such shares will be issued in exchange
for the shares of AMB in the Formation Transactions. The aggregate net
book value of such shares of AMB common stock as of September 30, 1997
was approximately $9.5 million. The cost of such shares to the current
AMB stockholders was $2.6 million, resulting in an unrealized gain of
$97.1 million. The Company does not believe that the net book value of
such shares of AMB common stock (which reflects the historical cost of
such interests and assets of AMB and does not reflect the value of its
client base, management portfolio business systems or

employees) is equivalent to the fair market value of such shares, but the
fair market value of such shares may vary from the value of the shares of
Common Stock issued in exchange therefor.

- The Executive Officers, in their capacity as limited partners of the
Operating Partnership, may become the beneficial owners of up to
4,241,803 Performance Units during the second year following the
Offering. Such Performance Units will be issued depending on the trading
price of and dividends on the Common Stock as of each Measurement Date
and will be similar to Units in many respects. Any issuance of these
Performance Units