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. Expires:  |April 30,2008
_ Estimated average burden

/3G 0ey

D UNITED STATES OMB APPRQVAL
Fo R M SECURITIES AND EXCHANGE COMMISSION OMB Nurnber: 32350076
Washiagton, D.C. 20549

FORMD haurs perresponss, .. ... 16.00
NOTICE OF SALE OF SECURITIES M’:EC USE ONLY“M
PURSUANT TO REGULATION D, t |
SECTION 4(6), AND/OR GATE RECENED
06020213 UNIFORM LIMITED OFFERING EXEMPTION { /I A

Name of Offcring (] cheek if this is an ameadment ond name hos changed. and indicate change.)
Series A Redeemabie Preferred Stock

%)
&7\
Filing Under (Cheek box(es) that apply): [ ] Rulc 504 [] Rule 505 ) Rulc 506 [T Scction 4(6) [ ULOE A5 TLEIVED Q{‘px
Type of Filing: New Filing [] Amendmen 2

2 %

TARL & e
A. BASIC IDENTIFICATION DATA N\ USO8 N
AON e
1. Enter the information requested aboul the 1ssusr o3 <
Name of Issuer  ( D check if this is an amendment snd nome hos changed. und indicote chunge.) K}\\au 9 %QS;\\Q
CCE Holdco #2, Inc, ‘
Address of Executive Offices (Number and Sueet, Ciry, Stare, Zip Code) Telephone Number OncluWCodc)
93448 Civic Center Drive, Beverty Hills, California 980210 310-867-7000 i
Address of Principal Busineas Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
(if dafferent from Executive )ffices)
Brief Description of Buginesy
Holding company for live entertainment business.
Type of Business Organizaticn ) .
F] corporation (7] timited parmership. already formed {7] other (please specify);
[J business trust [ timited parmership, w be formed PR@@E@@EN
Month Year N[
Actunl ot Estimated Dite of tncorporation or Organizetion: T3] (A 13) Actusl 7] Estimarcd
Jurisdicyion of Incorporation or Organization: (Enter two-letier U.S. Posual Scrvice sbbreviation for State: jAN ﬂ @ 2@@6
CN for Caneda; FN for other forcign jurisdiction) e :

GENERAL INSTRUCTIONS

Federal: FﬂNAN;@égﬁf ort3U.5.C.

Who Must File: All issuers moking an ollering of securitics in reliance on an exeinprion under Regulation D or Section 4(6), 17 CFR 230.5
T7d(6). .

When To File: A notice mus) be filed no later than (5 days after the first sale of securilies in the offering. A olice is deemed filed with the U.S. Seeurities
and Exchange Commission (SEC) on the carlier of the dare it is received by the SEC nt the address given below or. if received at that address sfer the dote on
which it is due. on the date it was mailed by United States registered or certificd mail tn thar sddress.

Where To Fide: U.8. Securities and Exchange Commission, 450 Fifth Street. NW., Washington, D.C. 20549.

Copies Required: Live (8) copjes of this notice must be filed with the SEC, ene of which must be 1 1y si
photocopies of the manually rigned copy or bear lyped or printed signatures.

gned. Any copics not manuelly signed must be

Information Required: A new fiting must contein all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information requosted in Past C. and any mazerial changes from the information proviously supplied in Purls A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fes: There is no federal filing fee.
State:

This notice shall be used w indicate reliance on the Uniform Limited Offering Exemption (UT ALF) for sules of securities in thuye states that have adopted
ULGE and that have adopted this fonn. Isyuers relying on ULOE must file a separate notice with the Sccuritics Adminisrator ia esch stare where sales
are to be, or have been made. If4 state requires the payment of a fee as a precondition to the claim for the exemption, a fec in the proper amount shall
accompany this form. This aotice shall be filed in the appropriate states in accordance with statc law. The A

ppendix to the norice constitutes a purt of
this notice and must be completed,

ATTENTION
Failure to [ile notice in the appropriate states will not result in a loss of the federal exemption. Gonversely, tailure to tile the

appropriate federal notice will not resolt in a loss ol an available state examption uniess such exemplion is predictated on the
filing of 2 federal notige,

B

Persons who respond 10 the collection of information contained in this farm are not
SEC 1872 (6-02) required to respond uniass the form displays & currentiy valid OMB controf number. 10of9
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2.  Entwer the information requested for the foliowiog:
«  Each promotcr of the issuer, if the issuer has been organized within the past live years:
e  Each hepcficial pwner having the power to vote or dispose. or direct the vote o7 disposition of, 10% or more of a class of cquity sccuritics of the issuer.
e  Fach excoutive officer and director of corporate issuers and of corporate general and managing parumers of partnership issuers; and
e  Each general and managing parmer of parnership igsucrs.

Check Box(es) thut Apply: [ Promoter {# Bencficial Owancx {3 Executive Officer O Direster O ‘General undlor
Managing Parincr

Full Name (Last narac first, if individual)
Clear Channel Cammunications, Inc.

Business or Residence Address  (Number sxnd Street, Cily, State, Zip Code)
200 E. Basse Road, San Antonio, Texas 78209

Check Box(es) thar Apply: ] Promoter Beneficiol Owner  [7] Fxcoutive Officer [ Director [ Genersi endler
Mansging Partner

Full Name (Last namoe first, if individual)

GoldenTree Asset Management LP

Business or Residence Address  (Number and Street. City. State, Zip Code)
300 Park Avenue, 20th Floor, New York, New York 10022

Check Box(cs) that Apply: [) Promoter 7] Beneficial Owner  [7] Exsculive Officer  [7] Director O Geacral and/or
Managing Parter

Full Neme (Last name first. if individual)
Greywolf Capital Partner il LP

Business or Residence Addreszs  (Number and Strect. City, Stute, Zip Code)
4 Manhattanville Road, Suite 201, Purchase, NY 10577

Check Bax(es) that Apply: ] Promoter Beacficial Qwngr [ Executive Officer [] Direclar 7] General undfor
Managing Paroner

Full Name (Last name first. of mdividual)

Redwood Domestic Fund, Lid.

Business or Residence Address  (Number and Streer, City, Swate, Zip Cade)
910 Syivan Avenuse, Englewood Cliffs. NJ 07632

Check Box(es) that Apply: ] Promoter {7} Beseficial Owaer [} Executive Officer [/} Director [0 General und/or
Maonaging Partner

Full Name {T.ast name first, 1f individual)
mMark P. Mays

Business or Residence Address  (Number and Street, City, Stare. Zip Code)
c/o CCE Holdeo #2. Inc., 9348 Civic Center Drive, Beverly Hilis, California 80210

Check Rax(es) that Apply: [] Promoter [} Benehicial Owner Excocutive Officer {] Uirector {0 General und/or
’ Manuging Partner

Full Name (Last name firsg, «Findividua))
Randall T. Mays

Business or Residence Address  (Number and Streer, City, Stote. Zip Code)
cfo CCE Holdco #2, Inc.. 9348 Civic Genter Drive, Beverly Hills, Califomnia 90210

Check Box(es) that Apply: [ Prometer [ Beneficial Ownar [ Lxeculive Officer [/} Director {1 General and/or
Managing Paniner

Full Name {Last name first, 1f individual)
John N. Simons, Jr.

Business or Residence Addnss  (Number and Stroet, City, Stare, Zip Code)
c/o CCE Holdco #2, inc., 9348 Civic Canter Drive, Beverly Hills, California 90210

(Use blunk sheet, or copy and use additional copics of this shect, os necessary)
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Snter the informatioss requested for the following:
e  Bach promoter of the issuer, if the lasuer has been organized within the past five years,
»  Pachbencficial gwaer having the power to vo1¢ or dispose, or direot the vote or dispasition of, 10% or more of & class of equity securities of the issuer.
»  Each exeeutive officer and ditector of corporste issuers and of corporate general and managing parmers of parnerghip issuers; and
Bach gencral enil managing parner of partnership issuers.

1]

Check Box{es) that Apply (] Promoter [0 Beacfivial Dwner Exccutive Officer  [] Director [J General sodlor
’ Managing Partnsr

Full Name (Last name first, if individual)
Michael Rapino
Business ar Residence Address  (Nuraber and Street, City, State, Zip Code)
c/o CCE HoXico #2, tnc., 9348 Civic Certer Drive, Beverly Hills, Califomia 80210

Check Box(es) that Apply: [ Promoter  [T] Bencficla] Owner Bxcoutive Officer (] Directar 7] General and/or
Managing Partner

Full Name (Last name firs(, if individual)
Kethy Wilard
Business o7 Residence Address  (Number and Street, City, State, Zip Code)
c/o CCE Haldeo #2, Inc., 8348 Civic Cantar Drive, Bavasrly Hills, Callfornia 80210

Check Box(es) that Apply D Promoter  [7] Benchicial Owner Z Exccutive Officer {7} Dircetor [0 Generel end/or
Managing Partney

Full Name (Last namo Grgl, if tndividual)

Alan Kiageway

Business or Residence Address  (Number and Street, City, Stats, Zip Cods)

c/o CCE Holdco #2, inr.., 8348 Civic Center Drive, Beverly Hills, Cafifornia 80210

Check Boux(es) thet Apply [} Promoter [[] Bencficid Owner  [[] Excculive Officer [ Pircsier [ Gensral andfor
Menaging Partne:

Fult Name (Last name first, if ladividual)

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

Check Box(es) that Apply:  [[] Pramoter (7] Beneficial Ownzr 7] Execotive Officer (0 Director [] General andsor
Managing Parine

Full Name (Last aame firse, if individual)

Busincss or Residence Address  (Number and Strees, City, State, Zip Code)

Check Box{es) that Apply:  [[] Promoter D Beaeficial Ownes ) Exveutive Offis D Director D General and/or

Monaging Partner
Full Name (Last name firet, if individual)
Business or Rasidence Address  (Number and Strees, City, State, Zip Code)
Check Box(es) that Apply:  [J Promotr  [] Beneficiel Owner [ Exenwiive Officer O o [ Geneml andrar
Manuging Perines

Full Nome (Last name firsd, if individual)

Business of Regidence Addess  [Nomber and Steet, City, Stas, Zip Cotd)

(Uze blank sheet, of cony and use additionas copics of this sheet, as necessary)
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1. lias the issuer sold, or does the issuer intend 10 sell, 1o non-ascredited investors in this Offering? . ovnireeenceeireeneen
Answer also in Appendix, Column 2. if filing under ULOE.

2 What is the minimum investmens that will be accepted from any IMAIVIGUALT oo

3. Does the offering permit joint owaership 0f 2 SIAZIE UNINT s

4. Enter the information sequested for cach person who has boen or will be paid or given, directly or indivecty. any
commission of similar remuneration for solicitation of purchasers in connectinn with sales of securities in the offering.
1€ a person to be liswed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
ar states, list the name ‘of the broker or dealer. 1f mosc thaa five (5) persons to be listed are assotiated persons of such
a brolcer or dealer, you may set forth the infarmation for that bruker or dealer only.

= VYV

FiRAmIL

A
0 =
¢ 1000,000.00
Yes No

Full Name (Lagt name first, if individual)
Goldman Sachs & Co.

Duginess or Residence Addsess (Number and Street, City, Stute, Zip Code)
85 Broad Straat, New York, New York 10004

Name of Associated Broker or Dealer

Srates in Which Person Listcd Has Solicited or Intends to Solicit Furchasers
{Check “All States” or cheek individnal STAIES) s

A O @ B @
m W [® K &Y
D MO W 2 [E D
@ 0 B M 0X

EBEE
HERE
BRIEE
BEBE
HEEE
EEERE

%) All States

HEER
HEEH

Full Name (L.ast name first, if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed IIas Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual Stares)

7Y% R VU B V4 N V.V
m M [ XS
My MNE [ @ @®F
oD & D M

HBRR
BRHE

D All Siates

el
BElEE

P

Full Namc (Last name first, if individual}

Business or Residence Address (Nwmnber and Streer, City, State, Zip Code)

Name of Associated Broket or Desler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States” ot check individuz! States) ............

................................................

Az
m & K I &
1X02) My N N §Y
(50 M X O@ M) Fa WA & M)

EEGE

BEEE

SEELE

S8
e
B

{J All States
am)

(Use blank sheet, or copy and usc udditional copies of this shect, as necessary.)
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1. Enter the aggregate oifering pricc of securities included in this offering and the totn! amouns alrcady
sold. Entcr “0™ if the angwer {s "nonc” of “zern.” [Fthe transaction is an exchange offering. check
this box [] and indicate in the columns below the amounts ofthe scourities offered for exchange and
ujready exchanged.

Aggregme Amount Already
Type of Security Oftering Price Sold

EQUILY wovvvrreeeroe woeecsssmmasesrssissecsessseca s s mcesesss . e, §_20:000,000.00 5 20.000.000.00

(3 Conunon Preforred
Converible SeuUTitics (INCILAING WAITANTE) .. .o e srtraastamsosssams s imese s sraerss i o st ssa s s es s b B e S §

PATIUETSIIP ADTEPENLS ...oooocrocvvooierusarecs o - oraceonpmsonsars e sescrens s 808 10155 82RO TN B AS 5 §

Other (Specify [ YT SO s O OSSO OO OURT USRSV | 3
TORRD e oooereeor s sss s et s eensreees oo 3_20:000,000.00 ¢ 20,000,000.00

Answer also in Appendix. Column 3, if filing under ULOE.

2. Enter the number of ascredited and non-scercdised jnvestors who have purchascd securities in this
offering und the ageregste dollar amounts of their purchascs. For offerings under Rule 504, indicawc
the nwmbcr of persons who have purchased sceurities and the nggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Appregals
Number Doliar Amaount
Investors of Purchases

Accredited INVestors .. ..occovimnmtisemn e erarierras s PR e 3 § 20,000,000.00
Noaraccredited IHVESIOTS vinmneie s sencegens $
Total (for filings undeér Rule 504 only) v s 3
Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis Bling is for an offering undes Rule 504 or 505, enter the information requesied for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prioz 10 the
first sale of securities in this offering. Clagsify sccurities by type listed in Part C— Quecstion 1.

Type of Doliar Amount
Type of Offering Security Sold

REBULBTION A .. oot ettt aa e e s e ss e ee s e tee s ee e s e R s
Rule 504 ............

U RO 3

T ov e s evea s oesies e ee et et e oo ettt e e e R 5 _0.00

4 a  Fumish a stetement of all expenses in connection with the issuance and distibution of the
sccurities ia this offeripg. Exclude armounts relaring solely to organization expenscs of the insurer.
The information may be given as subject to future contingencies. If the smouat of an expenditure is
not known, furnish an ¢stimatc and check the box to the left of the cstimate.

Transfer Agent’s Fees vummmmuninn...

[N T U O RPN

Printing and Engraving CostS..mmiemnmcnniiinneenseraesenne

F T P P Ty Treey

Legal Fees..ovrii i

BT U g P

Accounting Fees ...

& AN B N N

Engincering Fees

Sales Commissions (specify finders' [ees separately) ..,
Other Expenses (ideanify)

TOt) e e s e et eaar e e e

§ 500,000.00

$
5 500,000.00

gooooood
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@ uvo

b.  Enter the differenve between the ageregate offering price given infcs*_pomc 10 !fan [ —.Qucsmm 1
and total cxpenses furnished in response to PartC — Question 4.0 This difference is the “adjusted gross
PTOCCOUS 10 HHE ISSLEL.” oo roeerarerssbrssebssmestsnss 001 EES8 B AR e

Indicate below the amount of the udjusted gross proceed to the issucr uscd or proposcd to be used for
cach of the purposes shown. If the amount for any purpase is not known, furnish an e;nimst: and
check the box 1o the left of the cstimare, The tota! of the payments lsted must equal the adyusted gross
procceds to the issuer set forth in response 1o Part C — Question 4.b above.

GRIALIEE AILA TRES .. oooevcerrereeeeremseroseensasnsrasos sio bmasssamessmecscessos stmadessassesrtbinsoss soamessassabs st sonssmsssss sessssansseassesesssss

19,500,000.00
Payments 10
Otticers.
Nirectors, & . Payments lo
Afliliates Others

gs as

Purchase of 782l BSTATE . co.oocvcrmvcnimescniursr e ssasnernsnass senensas dereeeer et meeesaseaeeaee e s et es s ees bt aersne os ds
Purchase, renral) or lensing and insialiation of machinery

ANnd CQUIPICAT woovrcrsiiimmiisresoraranereees SOOIV ISR I 3 (BE3
Coustruction or leasilg of plant huildings ond facilities . . e nenne [ % 0s
Acquisition of other tusinesses (including the velue of securities involved in tbis

offering that may be uscd in cxchange for the assets or securites of another

STUET PUCSUANT 10 & MABLIET) cuvcriviirmneisirsss sssenararasastesasess seasasyos s soaeasssasesia et s nes oo someconstshansc e 0os 0s

Repayment of indebtedness .o

Working capital...............

Other (speeify): Captal contribution to subsidiary []5_19.500,000.0 5

....... as s

COMA TOBIS 1evv v rvamsernieressensuesssensseresscsssommesmnnssonees

Tolal Payments Listed (column totals 8ddd) .o e e

.{]819.500.000.045_0.00

19,500,000.00

g

RT3

Il

The issuer has duly caused this notice to be signed by the underyigned duly euthorized person. Ifthis notice is filed under Rule 505. the following
signature coastitures an undecriaking by the issuer to furnish to the U.S. Securities and Exchange Commnission, upon writien request of ics staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
CCE Holdco #2, Inc.

Signaiyge Datc
LTM Cecember 27, 2005

Name of Signer (Print or Type)
Michael Rapino

TitleGFsty iot or Type)
CEO & Ptesident

o —

Intentional miaststements or omissions of fack constitute federal criminal violations, (See 18 U.S.C. 1001.)

ATTENTION

509



