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Item 8.01. Other Events.

As a result of the reclassification of certain real estate to properties held
for sale during the first quarter of 2004 and in connection with the recent
filing of a Form S-4, we have reclassified the income and expenses of such
properties to discontinued operations for the first quarter of 2004 and for
prior periods. These reclassifications had no effect on our reported net income
or net income per limited partnership unit. Accordingly, we are providing
updated information for the following: Selected Financial Data, Management's
Discussion and Analysis of Financial Condition and Results of Operations,
Financial Statements and Exhibits, Financial Statement Schedules and Reports on
Form 8-K for the periods contained in our Annual Report on Form 10-K for the
year ended December 31, 2003 ("Form 10-K"). All other items of the Form 10-K
remain unchanged.

Item 9.01. Financial Statements and Exhibits.

(c)   Exhibits.

31.1   Certification of Chief Executive Officer--pursuant to Section 302(a)
       of the Sarbanes-Oxley Act of 2002

31.2   Certification of Chief Financial Officer--pursuant to Section 302(a)
       of the Sarbanes-Oxley Act of 2002

32.1   Certification of Principal  Executive  Officer--pursuant  to Section
       906 of the  Sarbanes-Oxley Act of 2002

32.2   Certification of Principal  Financial  Officer--pursuant  to Section
       906 of the  Sarbanes-Oxley Act of 2002

99.1   Item 6. Selected Financial Data of Form 10-K.

99.2   Item 7.  Management's  Discussion  and  Analysis  of Financial
       Condition  and  Results of Operations of Form 10-K.

99.3   Item 8. Financial Statements of Form 10-K.

99.4   Item 15. Exhibits, Financial Statement Schedules and Reports on Form 8-K
       of Form 10-K.

                                   SIGNATURES

      Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                    AMERICAN REAL ESTATE PARTNERS, L.P.

                                    By: American Property Investors, Inc.,
                                    the general partner of American Real
                                    Estate Partners, L.P.
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                                       By:   /s/ John P. Saldarelli
                                            -----------------------------------
                                             John P. Saldarelli
                                             Treasurer, Chief Financial Officer
                                             and Principal Accounting Officer
Dated: August 30, 2004
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