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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number- 3535.0076

Washington, D.C, 20549 Expires:
Estimated average burden

FORM D hours per response. ..... 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, " )
SECTION 4(6), AND/OR UATE RECEIVED ‘

yNIFORM LIMITED OFFERING EXEMPTION. | |

Name of Offering ~ ({7] check if thist$ an amendment and name has changed, and indicate change.) —

Ralhlr Holdings, [nc. ‘
Fl]lnglUndcr (Check box{es) that 2pply): [ Rule 304 [7] Rule 505 [/] Rulc 506 D Section 4(6) D ULQE
Type !:of Filing:  [7] New Filing [ ] Amendment _ ‘

08085317 )

il o A. BASIC IDENTIFICATION DATA

3 -
1. [Znter the information requested about the issuer

~

Name| of Issuer { [J check if this is an amendment and name has changed, and indicate change.)

Rally|Holdings, Inc.

Addn :ss5 of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
clo Motorsport Aftermarket Group, Inc., 2146 Michelson Drive, irvine, CA, 92612 (949)442-5500
Addr iss of Principal Business Operations {Number and Street, City, State, Zip Code) ‘Telephone Number (Including Arca Code)
(if dlffcrcm from Executive Offices)
Same Same
Bricf Description of Business .
Acqglire interest in a existing company. P
I ' ROAE-A
Type of Business Organization j = SE
\m corporation [ limited parinership, already formed [] other {please specify): D
business trust limited partnership, to bc formed
a = nl JANG g,
. i Month Year \J vy
Actu il or Esnmated Date of Incorporation or Organization: [T[@1 [@IR] [AActual [] Estimated A
Junsjlctlon of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State; ".,OMSON
‘l CN for Canada; FN for other foreign jurisdiction} DEl HNANCW
GEMERAL INSTRUCTIONS
Fediral:

Who Must Fn'e All issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 e15¢q.or 15 U.S.C.
de( S)
Whe: To File: A notice must be filed no later than 15 days after the first sale of securities in the offcrmg A notice is deemed filed with the U.S. Securities

and I-xchange Commission (SEC) on the earlier of the date it is reccived by the SEC at the address given below or, if reccived 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,

Whe-e To File: U.S. Securitics and Exchange Commission, 450 Fifth Strect, N.W,, Washington, D.C. 20549,

Cop. es Requrred Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
phomcoplcs of the manually signed copy or bear typed or printed signatures.

info mation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
. therr:to, 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:

Thi 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 Sccuritics Administrator in each state where sales
are'lo 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 l.hlS 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
Fallure to file notice in the appropriate states will not resull 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 predictated on the
tiling 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



SR AR

TIFICATION DAT

2. Enter the information requested for the following:

¢, Each promoter of the issuer, if the issuer has been organized within the past five years;
s Each beneficial owner having the power to vote or dispose, or direct the vote or dispesition of, 10% or more of a class of equity securities of the issuer.
L Each 'executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each generat and managing partner of partnership issuers.

Check| Box(es) thar Apply: L__]_Promot:r [/f Beneficial Owner [T} Executive Officer [] Director [[] General andfor

Managing Partner

Full Ijjamc (Last name first, if individual)
Green Equity Investors IV, L.P.

Busmcss or Residence Address (Number and Street, City, State, Zip Code}
clo leonard Green & Pariners, L.P., 11111 Santa Monica Boulevard, Suite 2080, Los Angeles, CA 90025

Checli Box(es) that Apply: {7 Promoter  [7] Beneficial Owner  [] Exccutive Officer  [/] Director [ General and/or
“ Managing Partner

Full Hame (Last name {irst, if individual)
Nol:m, Peter_

Busuicss or Residence Address  (Number and Street, City, State, Zip Code)
clo L'eonard Green & Partners, L.P., 11111 Santa Monica Boulevard, Suite 2000, Los Angeles CA 90025 |,

Check Box(es) that Apply: [] Promoter [ Beneficial Owner [7] Executive Officer [f] Director [ Generat andfor
. . Managing Partner

Full ;Name {Last name first, if individual)
Seilfer, Jonathan

Wsiucs; or Residence Address (Number and Street, City, State, Zip Code)
clo L.eonard Green & Partners, L.P., 11111 Santa Monica Boulevard, Suite 2000, Los Angeles, CA 98025

Check Box(es) that Apply:  [[] Promoter  [7] Beneficial Owner  [[] Executive Officer- [7] Director [[] General and/or
' Managing Partner

Full,Name (Last name first, if individual)
Purdy, Todd

Busmcss of Residence Address  (Number and Street, City, State, Zip Code)
¢/o Leonard Green & Partners, L.P., 11111 Santa Monica Boulevard, Suite 2000, Los Angeles, CA 90025

Che :k Box(es) that Apply: [} Promoter  [] Beneficial Owner D Executive Officer [/} Director [J General and/or
Managing Partner

Full Mame {Last name first, if individuat)
Ac'cerman, Arnold

E;_iness or Residence Address (Number and Street, City, State, Zip Code)
c/o.Motorsport Aftermarket Group, Inc., 2146 Michelson Drive, Suite B, Irvine, CA 92612

Check Box(c:.v;) that Apply: [] Promoter [} Beneficial Owner [T} Executive Officer [/ Director ° [[] General and/or
. ’ C Managing Partner

Full Name (Last name first, if individual)
Mcu:Gann, Thomas

—B—u_‘ iness or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Motorsport Aftermarket Group, Inc., 2146 Michelson Drive, Suite B, Irvine, CA 92612

Chiick Box(es) that Apply: {] Promoter  [] Beneficial Owner [] Executive Officer [] Directer [ General andfor
! | - Managing Partner

Foll Name (Last name first, if individual)

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

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? e [
I
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual? ... 8 0.01
.- Yes No
1oes the offering permit joint ownership of a sIngle UMY s erne s senenssren s sasessaes O
4. linter 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.
Ifa person to be listed is an asseciated person or agent of a broker or dealer registered with the SEC and/or with a state
it states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
ii broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Not/Applicable
Busiiess or Residence Address (Number and Street, City, State, Zip Code)
i )
Name of Associated Broker or Deale
!
States in Whi'ch Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ..... . . RSP ) . ¥ | 1 .12
(AL] [ARl [AZ] [aR] [cA] [COo] [€T] [DE] ([DC [FL] [GA] [HO [D]
o) [N [bA] [k [XKY] [LA] [ME] [MDl -@MAl (MO (MY [M§] (MO
M1 [ME] V] [NH [ [©M Y] [N [Ep] [0H [6K] [©R] (FA]
-F—tﬁName (Last name first, if individual)
_B-uz.ness or Residence Address (Number and Street, City, State, Zip Codc)
Nanie of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check *All States” or check individual STAES) .....ccoiciieeieceerre st rert e enac et erees e snreecaenes [0 Al Siates
' .
.
ml Name (Last name first, if individual)
! . .
Buliiness 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 individual SIAtes) ..ot ] Al Stales
AL} [AK] [AZ] [(AR] [CA] [Co) [ [@DE] [BS [l [GA] [H [D]
M1 - (el V] [FH] O[] ANM] [NY] [N [RD]  [GH]  [OK] [OR} [PA]
:

(Use blank sheet, or copy and use additional copies of this sheet, as necessa.rf)
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TR N B

FFERINGPRICE; NUMBER OF INVESTORS, EXPENSES A}

1. )inter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “nonc™ or “zero.” If the transaction is an exchange offering, check
ihis box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
illready exchanged.
' Aggregate Amount Already
Type of Security Offering Price Sold

Db 1ottt srsesessetesrsses e, §._109:611,524.00 ¢ 108,611,524.00
$ 155.388.4?6.@@3; 155,388,476.00

fs

. o ) .00 ©.00
Convertible Secutities (InCIUdiNg WAFFANISY ...oo.cvicueeceeecrerererae et eesneraease s sesrase e enarmreenssesssnsene B0 5

. PartnETShIP IMTELESES .verurrercerreecuremsceercesseecesreesveeese s reses s s e te s sasa sttt st entn st boena b enmasareeassnssens B, 0.60 s 0.00

Other (Specify ‘ SO 3 2. s_0.00
1 OO, 255,000,@@0.0@3 265,000,000.00

” 7] Common [7] Preferred

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

2. Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
ythe 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
Number Dollar Amount
Investors of Purchases

ACCECAILEA TIVESIOTS 1o oo oo eeeseeeeeseeeeoeeesseeeereeessseseeeeeees s . vy 2D ¢ 265,000,000.00

Non-accredited INVESIOrS ovrircrmrssrrssscms et sssisssss s serass s ') s 0.00
Total (for filings under Rule 504 0RLY) oo gee e eeaseeeceees $

Answer also in Appendix, Column 4, if filing under ULOE.

3. [Ifthis filing is foran offering under Rule 504 or 505, enter the information requested for all Securities
1sold by the issuer, to 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.
1
Type of Dollar Amount
Type of Offering - . Security Sold

' RUDE 505 1. oo oo oot seeeeeeeseeeeeeesseeseeees s nns TR b3
REEUIALION A ... oottt ettt oo et e et ettt e et ea ek b e £ s seat s s ss bt eos e e N/A $
RUIE 504 coitieieiit i iee et e e eiie e sae et e st et ns sn s s sn san e sa ssssssssmsasisssesnsmsssssnssssssnnssssess TP $

B OO s _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 insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
' rot known, furnish an estimate and check the bex to the left of the estimate.

s 0.00

$ 0.00

¢ 1.835,805.34
§ 261,119.00

¢ 0.00

$ 7.000,000.00
§ 3,217,532.14
§ 12,314,456.48

Transfer Agent’s FEEs w.ovvivrvmorennns . rereernereeere e ren

Printing and EDZraving COSS ..o ceetrreecrsrecaetsnsentss st emssesesis iecssnasessonsssessssssessnsessasessssosssonssonsonsasas

Legal Fees . . b e ed Rt st e et st e et

ACCOURUNE FEES ...ooicrceiircnrccmrsrssesn s sasrerrss s s sseres s rssrs s e s e snasrnss s e s s snarressnrasesnnarrssseres sessnssssernrares

ENBINEETING FEES . .uuummuuiiionienirmmiiens s
Sales Commissions (specify finders’ fees separately)......
Other Expenses (identify) investment banking and out of por

NRNORESODO

Total e ceererec e " . vrrnenerar v beaen

4 0f 9



Dl . C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS I

b. Enter the difference between the aggregate offering price given in response to Part C — " Question |
and total expenses furmshed in response to Part C — Question 4.a. This d:ﬂ'erence is the “adjusted gross 252,686,543.52

proceeds to the issuer.”

5. ' Indicate below the amount of the adjusted gross proceed 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 total of the payments listed must equal the adjusted gross .
.proceeds to the issuer set forth in response to Part C — Question 4.b above. .

Salaries and fees ..............

Purchase of real estate .........vvveininnnnnnnns

Purchase, rental or leasing and installation of machinery

and equipment ......... S

Construction or leasing of plant buildings and facilities

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 pursuant to 8 METEer) ..uevsiiiins

Repayment of indebtedness .

Other {specify):

Payments to

Officers,
Directors, & Payments to
Afﬁliatcs Others
[]s$_0.00 []$_0.00
w18 0.00 s 0.00
e []$_0.00 s %0
........ s 0.00 s 0.00

..j5.252.885,543. - 5 0.00

............................................ []$..00 [)s_0.00
WOTKINE CAPILAL...vevtrivirresiesecrresenersessesssesseesossssssonssosssorssarssessaoscessecssecssbobstbbebsthbs LA s s P R VAR Vb e b snrannt s s 0.00 s 0.00
0s.000 - [7s_0.00

e s s %%

Column Totals ............covvvvvenne

. 1]$.252,685.543. 5_0.00

Total Payments Listed (column totals added) ... i

$ 252,685,543.52

W

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the foltowing
sigr ature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

'I-S—ST]CI' (Print or Type)
Ra'ly Holdings, Inc.

Date .
December £&-2008

Nane of Signer (Print or Type)
Michiae! J. Toke

Title of Signer (Print or Typc)
Assistant Secretary

ATI'ENTION

|: Intant!ona! misstatements or omissions of fact constliute federal criminal violatlons. (See 18 U.S. c 1001.)

50f9



Ij' E. STATE SIGNATURE

i, ls any party described in 17 CFR 230.262 presemly suchcl to any of the dlsquahrcatmn Yes No
provisions of such rule? ....ccocoreenee. ST OSSOSO PPPRUHUPREOVSOISOR | By

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is famitiar with the conditions that must be satisfied to be entitled to the Uniform
litnited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

Thisissuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undcr51gncd
duly authorized person.

Tssner (Print or Type) ' Signatur —_ Date
" Rally Holdings, Inc. — December/Z, 2006

Name (Print or Type) Title (Print or Type)
Mizhael J.,:Toke Assistant Secretary
Instruction:

Prirat the name and title of the signing represematlvc under his signature for the state portion of this form. One copy of every notice on Form
D fust be manually signed. Any copics.not manually signed must be photocopies of the manually signed copy or bear typed or printed
sigriatures. .

6 of 9



AEEENDIX9S

. 2 3 4 5
' Disqualification
' Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
! to non-accredited offering price Type of investor and explanation of
l investors in State offered in state amount purchased in State waiver granted)
| (Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited . Non-Accredited
S”tate - Yes No Investors Amount Investors Amount Yes No
! :
N/A
_IAL x /A ¢ $0.00 o $0.00 | |
|
_i\K x |NA 0 $0.00 0 $0.00 I |
l . iy
_;!:&Z x |NA 0 $0.00 0 $0.00 l_:] 1
_!;\R x N/A ) $0.00 e $0.00 | | | |
~ s £l
| fea i x 13 $210,013,85 0 $0.00 1
~ N/A
_lro | x 0 so00 |0 $0.00 ]
“ ) L d
oty x 3 $1,208,396.| 0 $0.00 | |1 I
I -
DE x| wa 0 000 |0 50.00 C ]
. |
2o I X N/A 0 $0.00 0 $0.00 | | |
- i |
FL L x - 0 | s0.00 0 $0.00 ] |
GA || x| wa. 0 $0.00 0 $0.00 [ N3 |
HI | x N/A 0 $0.00 ] $0.00 1 | | ]
(D | j [ x |nA 0 $0.00 0 $0.00 C 1l
IL x | A 1 $10,500,004 o $0.00 [ N
n X |NA ' 0 $0.00 0 $0.00 | If | |
A | = 1~ 2 $999,095.33 © |50.00 1
KS | X | N/A 0 $0.00 0 $0.00 | - |
KY | | x N/A ? $0.00 0 $0.00 [ 11| |
LA : H x N/A e $0.00 ) ' $0.00 [ l | |
ME L 0 $0.00 0 $0.00 | | ]
Mp | x | na 1 $10,04545J0 $0.00 | i |
p@ x |+ 1 $100,000.04 0 $0.00 | |
M1 I: x N/A o $0.00 0 $0.00 | |
MN || S | N/A $0.00 0 $0.00
s | x ||NA 0 $0.00 ) $0.00 |

! : Tof9



WAPPENDIX

- Intend to sell

to non-accredited

investors in State
(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
{(Part C-Hem 2)

w

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

I Number of Number of ‘

Lol Accredited Non-Accredited

State|  Yes | No Investors | Amount Investors | Amount Yes | No

;\40 x ||NA ] $0.00 0 $0.00

:MT x |wa 0 000 |0 $0.00 LWL

:NE x| NA 0 $0.00 0 $0.00 l | | I

NV x |na 0 $0.00 0 $0.00 [ IC4
_iNH x | 0 $0.00 0 $0.00 [ ]

_':NJ x |~ 1 $29,545,45( 0 $0.00 L]

M ] e Jina 0 $0.00 0 $0.00 ]
o [ x i NA 0 $0.00 0 $0.00 I ]
[ NC | x |[wA 0 $0.00 0 $0.00 1 ]
D [ x [nm 0 $0.00 0 $0.00 [ il ] i
Con|[ [ x| wa 0 soo0 |0 $0.00 L]
[ bk | x |wa 0 $0.00 0 $0.00 I
_:DR x INA 0 so00 |0 $0.00 [ ]
pa x| 0 000 |0 $0.00 C
—_R] X INA 0 $0.00 ) $0.00
[ sc I x  fIwa 0 $0.00 0 $0.00 [ ]
:Si ___“ x |NA 0 $0.00 0 $0.00 ] I___]

N [ x [wa 0 $0.00 0 $0.00 o |
—rx x |IvA 0 $0.00 0 $0.00
[ ot A< 0 $0.00 0 $0.00
T [ < e 0 $0.00 0 $0.00 [

va [ ][ x na 0 50.00 0 $0.00 1]
[ va x |NA 0 $0.00 0 $0.00 | Il |
[ wv x | NA 0 000 |0 soo0 || [
K x | 2 $1,499,252.{ 0 $0.00 | [ ]
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AREENDIX

2 3 4 5
Disqualification
b Type of security under State ULOE
" Intend to sell and aggregate ‘ (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)

(Part B-Item 1)

(Part C-ltem 1)

{(Part C-ltem 2)

(Part E-ltem 1)

Number of Number of
Accredited - Non-Accredited
State]  Yes No Investors Amount Investors Amount Yes No
Wy X N/A 0 $0.00 0 $0.00
" < | na 0 000 | o $0.00 [

** Type of Securities Sold in Connecticut, Iowa, Illineis, Massachusetts, and Wisconsin: Common Stock,
12% Series A Senior Cumulative Preferred Stock, and 12% Series B Senior Cumulative Preferred Stock.

Aggregate coffering price and amount sold: $999,095.32 in Iowa; $10,500,000.00 in Illinois; $100,000.00

in Massachusetts; and $1,499,252:94 in Wisconsin.

Type of Securities sold in California, Maryland and New Jersey: Common Stock, 12% Series A Senior

Cumulative Preferred Stock,

11.25% Senior Subordinated Notes Due 2016.

Aggregate offering price and amount sold: $210,013,857.61 in California; $10,045,452.00 in Maryland;

and $29,545,458.00 in New Jersey

Sof &

12% Series B Senior Cumulative Preferred Stock and Rally Parts,

LLC



