"FORMD At ST e ’ . OMBAPPROVAL S
Co - : UNITED STATES OMB Number: | 32350076
: ; T SECUR]TIES AND EXCHANGE COMMISSION : Expires: November 30, 2001 |
: _ ; Washmgton, D.C: 20549 Fmatsd average burden
. . - hours per response 16.00

B o

, PURSUANT TO REGULATIOND ' ,; F T
06086010 . SECTION 4(6), AND/OR - . 3| 11 Lo

TS : UNIFORM LIMITED OFFERING EXEMPTION DATEI R'ﬁE'VED R
Name of Offering ( D check if this is an amcndmcnl and name has changcd and indicate change Y . . - X - ! A
., KSL CCACo Invest2,L.P. - = . ; o ‘;\, AP

Filing Under (Check box(es) that app]y) l:l Rule 504, [:I Rule ;’05 -~ X, Rute 506 D'Secnon layk. ULGE t’" ’4'\
Type of Filing: E New Filing ' - [:I Amendment . B / 1t Anne
A ‘ o “T .4 + ' ABASICIDENTIFICATION DATA ~° S \ UL & ° L-‘““T//
I T s o : : P | A

i.  Enter the information requested about the issuer | - , o B . % 1 67
- ' . ! - . ! . - -O_(\ 161 C&’

Name of Issuer( D check'if this is an amendment and name has changed and indicate change.) ’ ' \V
KSL CCA Co-Invest 2, L.P. (the “Partncrshlp") . o . ) |

Address of Executive Offices  (Number and Street, City, State, Zip Code) ) Telephone Number (Including Arca Code) e

. 100 Fillmore Street, Suite 600, Denver, CO Bo206 *: - . B (720} 284-6420
Address of Principal Business Operations (Number and Street, City, State, le Code) . Telephonc Number (Including Area Code) ‘
{if different from Executive Offices) . ) o ) . S

. Brief Description of Business lnvestment vehicle. - ' " i . o : .' ’ o ' |
- ) , M . . ' P : - -
Type of Business Organization . : : ]
O | PHO'C'rSSE
D .corporation limited partnership, already formed “ [:l other (please specify):
D business trust’ D limited partnership, 1o be formed ] - : \ TR
- Month . Year -~ ""‘““ ' i Zﬁﬂi

Actual or Estimated Date of lncorporauon or Organization; m m } & Actual D Estimated T'l' OM
Junsd:cuun of Incorporation or Orgamzauun (Enter two-lener U.S. Postal Service abbrewauon for State: SON
CN for Canada;, FN for other foreign jurisdiction) DE - F Nﬁumel .

N
GENERAL INSTRUCTIONS .
Federal:

i

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 776(6).
. b

- When to File: A notice must be filed no later than 15 days afler 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 cenified mall 10 lhat address -

Where to File: U.5. Secunues and Exchan;,e Commission, 450 Fifth Street, N.W, , Washington, D.C. 20549, !

Copies Required: Five (5) cogle s of this notice mitst be filed with the SEC, one of which must be manua]ly signed. Any copies not rnanual]y signed must be pholocoples of the manually
signed copy or bear typed or printed signatures.

Information Required: A new filing must contain alt 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 federn] filing fee,. -
State:

This notice shn]l be used to indicate reliance on the Uniform Limiled Offering Exemption (ULOE) for sales of secunities in those states that have adopted ULOE and that have adopted this
form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 10 be, or have been made. 1 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 accordancc with state law.

The Appendix to the notice constitutes a part of this notice and must be completed,

K
4

ATTENTION . l

Faliure to file notice in’ the a prOprlate states will not reSuIt in a Ioss of the federal exemptloni Conversely,
failure to file the appropriate federal notice will not result’in.a loss of an available state exemptlon unless suc
exemption is predncate on the filing of a federal notice.
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A BASIC IDENTIFICATION DATA

2 Entcr the information requested for the ['ollowmg ': i '

LI Each promoter of the issuer, if the issuer has been orgamzed within the past five years;

1
|
] :
|

* Each beneficial owner having the power to vote or d:spose or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;
. Each executive officer and director of cotporate issuers and of corporate general and managing partners of partnership issuers; anl'd
. Each general and managing partner of partmership issuers, j
Check Box{es) that Apply: E Promoter D Beneficial Owner [:] Executive Officer D Director E General and/or

Managing Partner

Full Name {Last name first, if individual)
KSL Capital Parmers I1 Co-Invest, GP, LLC {the “General Partner”)

Business or Residence Address {Number and Street, City, Stalc le Code)
100 Fillmore Street, Suite 600, Denver, CO 80206

v, oY

N

Check Box(es) Lhat Aﬁply.: -

D PrE{moter :

(S

E] Beneficial Owner - :

m Executive Officer

D Direcmr

E Genefalliandlor
Managing Partnert - -

Fult Name (Last name first, if individual}
Shannon, Michael S,

Business or Residence Address (Number and Street, City, State, Zip Code}
100 Fillmore Street, Suite 600, Denver, CO 80206

' [:’ Prom.ot.er

Check Box(es} that Apply:

D Beneficial Owner,

D Executive Officer

D Director

& Gcncra! andfor
Managmg Parlner*

Full Name (Last name first, if individual)
Resnick, Eric C.

Business or Res:dcnce Address (Number and Street, City, State. Zip Code)
100 Fillmagre Strcet, Suite 600, Dcnver, CO 80206

Check Box(es) that Apply:

D Promoter

D Beneficial Owner

E Executive Officer

D Director

|
I
1
1

General and/or
)

Full Name (Last name first, if individual)
" Siegel, Steven 8. ’

Managing Partner

I

Business or Residence Address (Number and Street, City, State, Zip Code)
- 100 Fillmore Street, Suite 600, Denver, CO 80206

I:] Promole1r

Check Box(es) that Apply: [] Beneficial Owner

D Executive Officer

[:’ Director

f
D Gener:‘il and/or
Managing Partner

Full Name {Last name first, if individual)

¥

+

Business or Residence Address {(Number and S!recl. City, State, Zip Code)

i

D Promoter

Chcck Box(es) that Apply: I:] Beneficial Owner

D Executive Officer -

D Dir.ector_

T
D General and/or
Managing Partner

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

|

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

[:] Promoter

Check Box(es) that Apply:

D Beneficial Owner’

D Executive Officer

D Director

ro -
I:] Gcnell'al and/or
Managing Partner

1.

1 Managing Member
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B INI-ORMATION ABOUT OH'LR[NG

‘ YES NO ..
1. Has the issuer sold, or does the issuer intend to scll {0 non-accredited investors in this of‘fenng EI ] -
‘ Answer also in Appendix, Column 2, if ﬁlmg under ULOE ' :
2. W'hal is I.he minimum investment that will be accepted from any mdlv:dual" $50,000
, LT . NO

Y

3. Does the offering permit joint ownership of a single uml"

4. Enter the information requested for.each person who has been or wi bc pald or gwen dlrectly or mdirect]y, any commission or
similar remuneration for solicitation of purchasers i in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer reglstered 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 hsted are assocmted persons of such a broker or dealer, you miay’set forth the mformatlon

for that broker or dealer only.

Full Name (Last name first, if individual) . :
NA . )

-

Busmess or Residence Address (Number and Street, C ity, Sr.ate. le Code) '

*

Name of Associated Broker or Dealer. - i o o
- " . S

. LA

States in Whtch Person Listed Has Solicited or Intends to SOI[C]I Purchasers

(Check “All States™ or check individual States)............ . s e e e s I:] All States '
" [AL] (AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] .. [HI]. [1>]
{1 (IN] (1Al {K5] (KY] (LA] [ME] [MD] [MA] MI] [MN] [M5] (MO]
[MT] - [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH]) . [OK] [OR] [PA] ';
[RI] [5€C] [SD]  [TN] [TX] [uT] [VT) [VA] [WA] T [wv] (W) [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

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

(Check “All States” or check ‘individual SEMES} v OSSO P PR D All States |
[AL] [AK] [AZ) [AR] [CA] [CO] [CT} [DE] [DC] [FL] [GA] 11| (o]
(1] iIN] {1A] [KS} [KY] [LA] [ME] (MD] [MA] M1] [MN] [MS} (MO}
[MT] - [NE] [NV]  [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
(RI] [5C] (3D) [TN} [TX) [um [vT [va] [(WA] - [WV]  [WI] [(WY] (PR]

Full Name (Last namé first, if individual)

.

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

Name of Associated Broker or Dealer

States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers -

{Check "All States™ or check individual SIAES)..........ccovviirr i s I:l All States
[AL] [AK] {AZ] [AR] [CA) [CO] cry [DE] (DC] [FL) [GA] [HI} (o |
[.] [IN] (1Al [KS] [KY] [LA] [ME] [MD] [MA] (MI] [MN] [MS] MO]
MT) [NE} [NV]  [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [pa]’
(R1] [SC] [SD} TN} [TX] [UT} vT] [VA] [WA] WV (W] [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF lNVESTORS,‘EXPENSES AND USE OF PROCEEDS
} _ Enter the aggrcgatc oﬁ”cnng price of, secunnes mcluded in-this offcnng and the Lotal amount already sold. Enter . o T
- 0™ if answer is “noe” or “zero.” If the tmnsactmn is anexchange offering, check thls biox Dand mdlcat.c in the T "~ k L s,:
columns below the amounts of the securities offered for exchange and already exchanged. ' ’ ' ’ ' 2
Type of Secunly Aggregate Amount
' . Offering Price Already Sold
BQUILY oo e N - e, et e 5 -0- 3 0-
i * D Common ' D Preferred
Convemble Securities (including warrants) ... T OO SURRIUR -0- s -0-
.. Parership Imcresls ................ S ..................................... § B0,500000 § 80,500,000
7 Other (Spemfy ) l 3 -0: 3 -0-

Total...

$ 80,500,000 § 80,500,000

-

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

2. 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 line. Enter “0” if answer
is “none™ or “‘zere.”

Aggregate
Number Dellar Amount
Investors of Purchases
Accredited Investors .. 16 5 80,500,000
"* Non-accredited iivestors.. rne A e e . -0 s . -0
' Total (for filings under Rule 504 only) NA 3 NA
- Answer also in Appendix. Column 4, if filing under ULOE.
. . ‘ .
3. If this filing is for an offéring under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, 10 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 Part C - Question 1. ’ -
. . : Type of Dellar Amount
Type ojf‘oﬂ'enng N Secu_rjly Seld
RUIE S0 i i i et ae e er e st e bR BT ar s s s ers st beabens NA .- § NA .
Regulation A.. NA $ NA
Rule 504....oovevvovrosssrsnrneeness e eeeeeeee e tstH s 8RR e NA 5. NA
TTOHAL s o B NA 3 NA
4 a. Fumish a slar.cmem of all expcnscs in connection with the lssuance and distribution ol' thc securities in this
offering. Exclude amounts relating solely lo organization expenses of the issuer. The information may be given as
subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box '
to the left of the estimate. .
Printing and Engraving OIS v vevevs e sersses s bessees s oes e eeearesreseses et resere s oes e 4£ LSR8 18884 18R e e b X s -0-
Legal Fees ..o, A T e s e E $ 50,000
Accounting Fecs' E $ 20,000
Engincering 2 et ies et R bbb heR e eSS a A AR AR IE A TR Y YRR e e e b E [ -0-
. Sales Commissions (specify finders’ fees sepm:ely) ................................................. E s 20-
Other Expenses (identify) Trvel, telephone and misCelANCOUS ..........covvreussrisicsssssisssiessimim it s s s m $ 10,000

TOU] oottt X $80,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

P R
b. Enter thc difference between the aggregate offering price given in response to Part C- Question | and total
expense furnished in response to Part C - Questlon 4.a. This difference is the “adjusted gross procccds 1o the

M ) R -+,

lnténtional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.. 1(]01).

issuer.’ £80,420,000
5, Indicate below the amount of the adjusted grass proceeds 1o the issuer used or proposed to be used for each of the
purposes shown. If the amouny for any purpose is not known, furnish an estimate and check the box to the left of
the estlmate ~The total;of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
responsc to Part C~ Question 4.b above. L ] ) -n
b * ) .
e L. s 3 .
v R o ' - : o Payments to
. Co : © Officers
) . . . I T - ] Directors & Payments to s
> LT : : Affiliates Others
"7 Salaries and fees Ks o Ks o
) Purchase of real eiae... * Ms o Xs o
‘ Purchase, remnl or lea.smg and mslallalmn ofmachmery a.nd equlpmcnt S S S E 3 0- E $ -
Consu'uclmn or leasing uf pIant bulldmgs and f'acllmes @ $ -0- @ $ -
Acqulsmon of other busmesses (mc]udmg the value of securities involved in this T ‘
offering that may be used in exchange f‘or the assets or securities of anolher . '
issuer pursuant to a merge)... ! E 3 -0- @ 5 -
- .. Repayment of indebtedness R b3 -0- E 3 £0-
Working capital . E $ -0- & $ . 0
Other (specify) _Portfolio Investments E $ 0- E $80,420,000 oy
. ’ - |
. . N
. _ Ms o ®s o -«
COMIN TOBS e o e S Xs o X sso420000
" Total Payrriems Listed (coltmn 1otals added) ’ . e E $ §0,420,000 o R v
D. FEDERAL SIGNATURE ‘ i
The issuer has duly caused this notice to be signed by the undersigned duly authonzed person. If this notice if filed under Rule 505, the following signature constitutes Lo
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staf¥, the infofmation furnished by the i I.SSUCT to any
_ non-accredited investor pursuant to paragraph (b}(2) of Rule 502,
Issver (Print or Type) Lo - S1gnalure Date
" = S
KSL CCA Co-lnvest 2, L.P. - / 2 / / J ALV 0 6
Name (Print or Type) . - b Title of Signer (Pﬁ’n't?:r Type) . . .
’ ’ . LY " | Chief Operating Officer of KSL. C:pltal Partners 11 Co-[nvest, GP, LLC, the General Partner of the
Steven S, Siegel - , Pnrmership
ATTENTION '
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