Y[

t UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION QOMB Number: 3235-0076
Washingten, D.C. 20549 Expires:l April 30, 2008 I
\ Estimated average burden
FORM D hours per response......... 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY
07 PURSUANT TO REGULATION D, Profix | | Sena
081818 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION N
Name of Offering  ([_] check if this is an amendment and name has changed, and indicate change.) vd \%.‘X‘
Offering of 12.5% Series A Cumulative Non-Voting Preferred Units of CCP/MS SS1§1 Denver Dominion Plaza REIT LLC s
Filing Under (Check box(es) that apply): Rule 505 Rule 506 Section 4(6)/ - O "ULOEED "Q%.\
Type of Filing: BJ New Filing ] Amendment L ’4»0
| A, BASIC IDENTIFICATION DATA « . UL L i S Y
1. Enter the information requested about the issuer N '
Name of Issuer (Licheck if this is an amendment and name has changed, and indicate change.) \.'.:\ Ay
CCP/MS SSI1I Denver Dominion Plaza REIT LLC N Ana AN
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Inclidifig"Aféa Code)
cfo Callahan Capitzl Partners, LLC, 10 South Riverside Plaza, Suite 1250, Chicago, 1L 60606 (312) 798-6100 \\
Address of Principal Business Operations (Number and Street, City, State, Zip Code) |Telephone Number (Including Area Code)
(if different from Executive Offices)
n/a
Brief Description of Business
Investing in and acquiring, managing, administering, controlling and disposing of property, including, without limitation ox, obligation, engaging in
business as a REIT under the Internal Revenue Code of 1986, as amended. Qnr‘EODFﬁ
Type of Business Organization TENTRT AN L)
[ cotporation O limited partnership, already formed B other (please specify): N
[J business trust 7 limited partnership, to be formed statutory LLC UV u ' zﬂnt/)
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 | 3 | | 0 | ; | Actual |:’ g;?w%%gg]'\f

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: 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.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities 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 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 certified mail to that address.

Where To File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manuaily signed. Any copies not manually signed must be
photecopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all 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 federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in €ach state where sales are to be, or have
been made. If 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 accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) Required to respond unless the form displays a currently valid OMB control number. 10f9



A. BASICIDENTIFICATION DATA

2. Enter the information requested for the following:
« Fach promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter Bd Beneficial Owner [0 Executive Officer [] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

CCP/MS SSII1 Denver LP

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

¢/o Callahan Capital Partners, LLC, 10 South Riverside Plaza, Suite 1250, Chicago, IL 60606

Check Box(es) that Apply: (O Promoter [] Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Callahan, Timethy

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

c¢/o Callahan Capital Partners, LLC, 10 South Riverside Plaza, Suite 1250, Chicage, IL 60606

Check Box{es) that Apply: ] Promoter ] Beneficial Owner X Executive Officer [ Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Budorick, Stephen

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

¢/o Callahan Capital Partners, LLC, 10 South Riverside Plaza, Suite 1250, Chicago, IL 60606

Check Box(es) that Apply: (] Promoter ] Beneficial Owner 04 Executive Officer [ ] Director  [_] General and/or

’ Managing Partner

Full Name (Last name first, if individual)

Satterwhite, Ross

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

c/o Callahan Capital Partners, LLC, 10 South Riverside Plaza, Suite 1250, Chicago, IL 60606

Check Box(es) that Apply: (] Promoter {C] Beneficial Owner & Executive Officer ~ [] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Colleran, Michael

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

¢/o Callahan Capital Partners, LLC, 10 South Riverside Plaza, Suite 1250, Chicago, IL 60606

Check Box(es) that Apply: ] Promoter ] Beneficial Owner Executive Officer [ ] Director  [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Tresham, William

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Callahan Capital Partners, LL.C, 10 South Riverside Plaza, Suite 1250, Chicago, IL 60606

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... Yes No
' Answer also in Appendix, Column 2, if filing under ULOE. 0 X
What is the minimum investment that will be accepted from any individual? ... $ 1,000.00
3. Does the offering permit joint ownership of 8 SINGle UNit? ... Yes No
O K
4,  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers 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 registered 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 listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.
Full Name (Last name first, if individual)
H & L Equities, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361
Name of Associated Broker or Dealer
Harrison, Charles B.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL SIBIES).. ..o e i e oy b e s rr e s bbbt [ All States
[ac]  [ax] [az] [ar] [ca] [co] [cr] [pE] [oc]  [] [K]
M M @ & K @ 6 ] N M [
[Mr]  [~e]  [8v]  [ne] [M] [nM] o [ny] o [nc] o [wo] o fon] o [bx]
(k] [sc] [0} [m] DX (] [vr] D] [wa]  [wv]  [wi]  jwy]  [PR]
Full Name (Last name first, if individual)
H & L Equities, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
1175 Peachtree Street, N.E., 100 Colony Square, Suite 2120, Atlanta, GA 30361
Name of Associated Broker or Dealer
Beck, Phyllis J.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check Individual StAES).......ccocoviiiiiiiiii i s et e s e e s as b ens e an bbb [J All States
A & FE & [ © @[ FE K K
(] [~]  [a]  [xs] [ky] [ra] [mE] [wd] [ma] [mi| [MN]  [Ms] MmO
[Mr]  [ne] V] [NA] [N] 0 [nM] [Nv] o [nc] [wo] o o] [pK]
M KB & K WM& W [
Full Name (Last name first, if individual}
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL STALES)........ivvverirere et ettt ree e ree s sres s mem et bbb bbb bR E b eR b SRS b E e ras e et ] AN States
[ac]  [ak] [az] [ar] [ca] [co] [cr] [pE] [oc] [F] [ea] [m] [iD]
T I B 3 O 3 O 2 £ 3 O 2 Oz R [ ) R T [ )
[MT]| [Ne]  [nv] [nH] [NW] 0 [nM] o [NY] o [Nc o [ND] [OH] [ok| [OorR]  [PA]
M 69 B ™ & [ M A FE W & W K

{Use biank sheet, or copy and use additional copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Emer the aggregate offering price of securities included in this offering and the total amount already sold.
, Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Offering  Amount Already
Type of Security Price Sold
DIEDL ....ooeeeieeeeceere ettt ees et i e a e e SR a R SR e seoe e ea st e en e SR SRR RS e SRR E s re e e e R e a e $ b 0.00
Equity: Up to 125 Series A Cumulative Redeemable Preferred Units (“Series A Units™) at purchase
price of $1,000.00 per Series A Unit....cciiiiiiii e e $  125.000.00 $  1725.000.00
3 Common Preferred
Convertible Securities (Including WaITANISY .....c..ooiiiimiim s e st $ 0.00 s 0.00
PATNETSIIDP IIEETEES .verosyeseseeeteaeseieieeeaerem e snee e seo b ssss st s a b i hE s e s R4S 4 S Ren b e Ren st e b nns s ens e na st rinaas $ 0.00 3 0.00
Other (Specity) { ) $ 0.00 5 0.00
0T OO OO OO P OO POUPTPTORPOYY $__125.00000 $__125.000.00
Answer also in Appendix, 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
lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Dollar Amount of
Number [nvestors Purchases
ACCIEAItEd INVESIOIS ..ottt e en e r s as s ea s bbb as s mn s s e men s b 125 $__125,000.00
NOR-2CCIedited INVESIOTS ... .coceieeeci ettt e s i s e a e et et sbeas st e as e e bt s aansmeseas 0 $ 0.00
Total {for filings under Rule 504 0nly) ..o e s s O b 0.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve {12} months prior to the first sale of N/A
securities in this offering, Classify securities by type listed in Pant C — Question 1.
Dollar Amount
Type of offering Sold
Rule 505 ... N/A $ 0.00
Regulation A...viveeeeceenieencetine e seaesertesseenemsssesens N/A b3 0.00
RUIE SO ..ottt sb s N/A $ 0.00
0 Y O OO OO OO OO OO N/A $ 0.00
4, a, Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
not 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.
TIANSTET AGCNE'S FEES. .....vivririeruereeesreiressssnrsnsesessesressasessseses s sesecsemrec s anc s onee s et ssaecaseseeabessbd s b mba bt s bbb ams st B s 0.00
Printing and ENEIAVING COSIS ....vvurmesresreemsseseesseeesesseesssssesssssenreserssnssessststassssbisssssssass s asessenssesonessessacsressessasssssessessecsassases O s 0.00
LEZAI FEES .vvvvvuruurresreressesmssssorestoneasssssseesseasassee et et et b 4R AR RR SRR R R X s 5,000.00
ACCOURTING FEES .. orn.voeovsvessssessssesssessessssssessssessssesssssessssseessrssesssss et ssa e s 42 asd s Ee £ Eh e8Pt e bt e 0 s 0.00
EDZINEETING FEES oo vvvieeneireeese e eseesstssteesesmsnsseessssessses s ssseransessessesasssssassam b4 be £t e bbbt o et ra e sen e sat s O s 0.00
Sales Commissions (SPECify fINAErs’ T6es SEPATALELY) ........ocurververeeeeeeeereecessreeessesbes b sbeseb st s et seraas et sens K s 6,250.00
Other Expenses (identify) (ConSuling fEe8)......ccv vt ersescrsesss s raess e ssessss e ssemesesenasseasssnsrnes K s 11,750.00
TOUA cecvernsrrrsssnrsseessesserssesssssssssesssssasssssssssssssansssss sssass s Era et e SRR SRR RS ER RS ERR R SRR SRR K< s 2300000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. * Enter the difference between the aggregate offering price given in response to Part C — Question 1
' and total expenses furnished in response to Part C — Question 4,a. This difference is the “adjusted gross

PTOCEEAS 10 ThE ISSUET.” 11vvvrvrisrirrnsrieessasserersssasssescesseremsseressert st seb b st ab s bbb e sm bR e et b m e et s $__ 102.000.00
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for

each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check

the box to the left of the estimate. The tota) of the payments listed must equal the adjusted grose proceeds

to the issuer set forth in response to Part C ~ Question 4.b above.

Payments to
Officers,
Directors & Paymenis To
Affiliates Others
SA1AITES ARA FEES ..oevv1iecieciieiseiesansses et sesessmssbss et setrea st srsassnae e besass sebessoeas e et oS eem bt semt e nra bt Os 000 s 0.00
PURCHASE OF TEAI ESLALE ... eveeereveeeveereereero e eesaesasssessmesassonsasssaseesssnensasssnssesemssenssantesesatessaassssesssernsanssessnsereses Bs 0.00 % 0.00
Purchase, rental or leasing and installation of machinery and equipment ... s 0.00 % 0.00
Construction or leasing of plant buildings and FACHHHES .........uvvvvrerrsrieerseeesresseorenrereereesessmsnsecsssecnsonnse. L) $ 000 [1s3 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUENE 10 8 TETEEE) 11vvvvvveresssoasesesesssesssessonsssseeecsssoressssseesssesesiones sitesssssoaseassonsensarasssssrassessansssssenrasenne Os 000 % 0.00
PAYMENt OF INAEDIEANESS ...v.vvverevevrcannsis eseresssesssssssrs e saesssseesseese e saresssotms s et seab bbb s sR b0 s 000 Os 0.00
WOTKING CAPILALLcovvcevvreveuiiereisressaresserssessssrssrsssessesasssess s sesesssn st sesne e e ecms e bbb bbb bbb bbb s 000 [4$102,000.00
Other (specify):
........ s 000 [% 0.00

Column Totals Os 0.00 [X] $102,000.00

Total Payments Listed {column totals added)

Ks 102,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information fumnished by the issuer to any non-accredited investor pursuant to paragraph (bX2) of Rule 502,

[ssuer (Print or Type) Sigpature
CCP/MS SSUI Denver Dominion Plaza REIT LLC m

Date

\o14 ~O%

Name of Signer (Print or Type) Title of Signer (Print or Type)
Michael Colleran Vice President, Treasurer and Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.8.C. 1001.)
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