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SECTION 4(6), AND/OR NOV 28 2008

UNIFORM LIMITED OFFERING EXEMFPTION

Name of Offering {] ] check if this is an amendment and name has changed, and indicate change.}
CH Hold Corp. Sale of Common Stock _
Caliber Holdiegs Corporation Senior Revolving Notes (including a Swing Note) and Senior Term Notes

Caliber Holdirgs Corporation Subordinated Notes
Filing Under (Check box(es) that apply): [ } Rule 504 [ ] Rule 505 [X] Rule 506 [ ] Section 4(6) [ ] ULOE mm"'lmm " 'l lH" l‘”l m‘mm m”m
Type of Filing; [X] New Filing { ] Amendment

A, BASIC IDENTIFICATION DATA 0 8063 99 8

1. Enter the information requested about the issuer

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
CH Hold Corp. (“Hold Corp.”) 2nd Caliber Holdings Corporation {“Borrower™)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)}
Hold Corp.: 17771 Cowan Avenue, Suite 100, Irvine, CA 92614 Hold Corp.: 949-863-7230

Borrower: 17771 Cowan Avenue, Suite 100, Irvine, CA 92614 Borrower: 949-863-7230

Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different from Telephone Number (Including Area Code)
Executive Offices)

Brief Description of Business
Hold Corp. is a holding company that owns 100% of the issued and outstanding stock of Borrower. Borrower operates an auto-body repair business.

Type of Business Organization
[X] corporation [ }!imited parmership, already formed [ ]other (please specify):
[ 1businesstrust [ }limited partnership, to be formed
Month  Year
Actual or Estimated Date of Incorporation or Organization;
Hold Corp. [09} [2008]  [X] Actual [ ] Estimated
Borrower 1 [1996] [X) Actual [ ] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) [ DE] (Both Hold. Corp. and Borrower)

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR 239.500) only to issuers that file with the Commission
a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after September 15, 2008 but before March 16, 2009. During
that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR
239.500) and otherwise comply with all the requirements of § 230.503T.

Federal:

Whe 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 1o 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 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 certified mai to that address.

Where to File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washingtor, D.C, 20549,

Copies Reguired: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy of
the manually signed copy or bear typed or printed signatures.

Information Reguired: A new fiting 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 each 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

‘l‘ailure 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.
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Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB control
number,

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years,

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

- Each general and managing partner of partnership issuers.

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

Full Name (Last name first, if individual)
ONCAP II L.P. (Beneficial Owner of Hold Corp.)

Business or Residence Address (Number and Street, City, State, Zip Code)
161 Bay Street, 48" Floor, Toronto, ON M35J2S1, Canada

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

Full Name (Last name first, if individual)
Onex American Holdings II LLC (Beneficial Owner of Hold Corp.)

Business or Residence Address (Number and Street, City, State, Zip Code)
421 Leader Street, Marion, OH 43302

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

Full Name (Last name first, if individual)
West , Donald F. (Original Chief Executive Officer and Director of Hold. Corp.; currently a Director of Hold Corp. and Borrower)

Business or Residence Address (Number and Street, City, State, Zip Code)
421 Leader Street, Marion, OH 43302

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

Full Name (Last name first, if individual)
Lay, D. Michael (Vice President and Director of Hold Corp. and Borrower)

Business or Residence Address (Number and Street, City, State, Zip Code)
161 Bay Street, 48" Floor, Toronto, ON M5J2S1, Canada

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

Full Name (Last name first, if individual)
Hovis, John M. (President, Chief Executive Officer, and Director of Hold Corp. and Borrower)

Business or Residence Address (Number and Street, City, State, Zip Code)
17771 Cowan Avenue, Suite 100
Irvine, CA 92614

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

Full Name (Last name first, if individual)
Kliewe, Robert L. (Seeretary, Treasurer, and Chief Financial Officer of Hold Corp. and Borrower)

Business or Residence Address (Number and Street, City, State, Zip Code)
17771 Cowan Avenue, Suite 100
Irvine, CA 92614

Check Box(es) that Apply: [ JPromoter [X} Beneficial Qwner [ ] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full Name (Last name first, if individuat)
CH Hold Corp. (Beneficial Owner of Borrower)

Business or Residence Address (Number and Street, City, State, Zip Code)
17771 Cowan Avenue, Suite 100
Irvine, CA 92614

Check Box{es} that Apply: [ 1Promoter [ ]Beneficial Owner { ] Executive Officer [ ] Director { ] General and/or Managing Partner

Full Name {Last name first, if individual)

Business 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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'B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OFTEEINET .o reveoreee s tssrassstsrenssmerssssssasssrs s et s sss s e srassssesss st s res [1 X1
Answer also in Appendix, Column 2, if filing under ULOE.
3. What is the minimum investment that will be accepted from any IndivIAURIT ... ......ooovrccoeecmmmncrermssrsssrsssssressssssssesnerereeeceeecns NIA, Al investors are institutional investors
Yes No
3. Docs the offering permit Joint OWNEESHIP 0 8 SINGIE UNIET .. ...o.ooeeoeeoeeevcavamseress s T b [1 X
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 deater
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.
Fult Name (Last name first, if individual)
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” OF CHECK INAIVIAUAL SEAES) ...r.oorerrrersreesreosoeeeceieesasssssssssasessosesss s o4 8RS 3 AR AR 1 b AR 0030 [ 1All States
[AL] [AK] [AZ} [AR] CA] (€O (CT) {DE] (DC] [FL] iGA] [HI) (D]
[iL] [IN] [1A] [KSs] KY] {LA] [ME] (MD] [MA] (MI] {MN] [MS] Mol
[(MT] [NE] [NV] [NH] NJ] [NM] [NY] [NC] (ND} [OH] [OK] (OR] [PA]
[RI]) {sCl {SD] [TN] iTX] Tl (vT) [val (wa] W] Wi [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
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check "All States" or Check IMGIVIAUA] STAES) ... ooi o ocoeeeoeerecr et si e st b B A AR 40T { JAll States
[AL] [AK] [AZ] IAR] (CA] (€O (CT] [DE] (DC] {FL] [GA] [HI] {I0]
(L] (IN] (1A] [KS] [KY] [LA] [ME]  {MD]  [MA] [MI} (MN] Ms] MO)
[MT)] [NE] [NV] [NH] {NJ] [NM] iNY] [NC) (ND] [CH] [CK] [OR] [PA]
[RI] (5C1 {SD] [TN] (X1 {uT] [VT) [VA] wa]  [wv] (winl (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
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All S1ALES" OT CHECK IAIVIAUA STEIES). ..cusuacssumsensrrisiesirssreeresresrasss £ 1 £ 88 43088 £ 3 et [ ]All States

{AL] (AK] (AZ) [AR] [CA] (O] [CT] [DE] DC] {FL] {GAl [HI} [D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME]  [MD]  [MA] M [MN] MS] [MO]
[MT] [NE] {NV]  [NH] [NJ} (NM]  [NY] (NC] fND]  [OH]  [OK) [OR] {PA]
(RI) (5C] . [0 [TN] (TX] [UT] (V1] (vA]  [wA]  [WVv] WD [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 INVESTORS, EXPENSES AND USE OF PROCEEDS

|.  Enter 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 Amount

Type of Security Offering Already
Price Sold

DIEDIY oot re e e stane e s s e bR e AR RO SR L AR RIS s § 109600000 §  102,757,208.55

Equity ROV OO OO ROV OT SIS P ST O $ 64,660,000 s 64,660,000

[X] Common [ ] Prefemed

Convertible Securities (including warrants) s $

Partnership INETESIS oo venecececene $ $

Orher (Specify SO OO PO 5 b3

TOUL oottt et eeeeeaesesbesessessmssmsate s bas s e e b e bR RSO R  ESERLs EeEEeeEkREEAEEe §  174.260,000 $ 167417,298.55

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”
ar "zero."

Aggregate
Number Dollar Amount
investors of Purchases

Accredited Investors 12 $ 174,260,000

NON-BCCTEAIED INVESIOIS  vveeeomcteceeactriseseeemrecomssers s rasess e sosseses it seserasas 844 E IR L B8 408 £ £ e ot e e RSS20 $

Total (for filings under RUlE S04 0NLY)  .ooooorimens st st s s 5

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 securities in this offering.

Classify securities by type listed in Part C—Question 1.
Type of Dollar Amount

Type of Offering Security Sold

RUIE 505 oo imaeemeeeeessessasess sres o s o AR E R R RS 22 e A A LS 782 $

REEUIBHON A oooovecoceememmassmesssmsmesmsmese 1813t mmt EAL E r r b

Rule 504 rvmeeermseeteaeeesaseteseeatesarmtat e e4 ot $AseER nEAmsn A A et et st L s £ Se bR ETE R PR FAn A e anA e et AL AL S aE R e s

TOLAL  oovvosvesseveseeeeemeseeeereseasseeveesee b bs 88 R8s RR1 088 bR RER R SRR e bR S8 b

4. a Fumish a statement of all expenses in cornection with the issuance and distribution of the securities in this offering.

Exclude amounts relating solely to organization expenses of the issuer. The information may be given as subject to future

contingencies. Ifthe amount of an expenditure is not known, fumish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees X1 h 3,000

Printing and Engraving Costs eereteet et ee et st ba s R eeba et s ens [1] s
L TS — X]  § 1564000

ENZINEETNE FEES cooooceeeecroctoresstirmremmssmssisms s oot s A AR SRR X1 $ 49,450

Sales Commissions (Specify finders® fees scparately) etuee s es s s bb st st [1] s
Financing Fees, Trausaction

Other Expenses (identify) i et it —— X1 s
Credit 2,370,283.69

FOUD oo+ oe 8 2s00+128 8540 mseeeeesreme5 SRR R 3 8 (X] $  4,266,683.56

! Bormower is the obligor on Senior Term Notes in a total aggregate amount of $71,600,000, Senior Revolving Notes of $10,000,000 on which $3,157,298.55 was
drawn at issuance, and a Swingline Note of $1,000,000. The Borrower is also the obligor on Subordinated Notes in a total aggregate amount of $28,000,000.
40f8



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
furnisked in response to Part C~Question 4.a. This difference is the “adjusted gross proceeds 10 e ISSUEE”. .o rmvcrmcrcrmcrimmemrmmne s sians $__169.993.316.44

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 purpese is not known, fumish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross procceds to the issuer set forth in response to Part C—Question 4.b above.

Payments to
Officers, Payments to
Directors & Others
Affiliates
Salaries and fees ettt eesrener s masstesrasessassrtsmsnnes s sessessssaesnnscmsassassrsssirrmeee [ ] B 1] b3
Purchase of real estate e e sssvensetnsnenases s semssessssnsemsssrssssssinsssssssrassssnsnessnene. [ ] 8 f] $
Purchase, rental or leasing and installation of machinery and equipment i [1 5§ [1] b
Construction or leasing of plant buildings and facilities  .o..cocovcvrrrvrercmsrmmemmemmemmsimsssssissismsrmssnssnissississsnne | |3 [] $
Acquisition of other businesses (including the vatue of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to @ MErger) oo rerecrecrerreenn [X1 $  6,186823.04 [X] $ 13425168232
Repayment of indebtedness OO SOV N IS Xl $ 25,419,707
WOKING CBPHAL  —oocooevsus e sersserr e sisss e menescssonsssss s s smssnns s sssssssesss s s enmressssnensses || 3 X1 $ _ 4,135104.08
Other (specify): 11 3 [] $
Column Totals et serasesenseseess s snssisssi s (K] §6,186,823.04 _ {X] $  163,806,493.40
Total Payments Listed (column totals added). ..o st inmssns s sssssrssassssins (X1 §_169993316.44

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, 1f this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to furnish to the U.S. Sccurities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

[Date

CH Hold Corp. and Caliber Holdings Corporation %‘%//// November #1 2008

Name of Signer (Print or Type) Title of Signer (Print 6t (ypef 7

Robert L. Kliewe

Secretary, Treasurer, and Chief Financial Officer of CH Hold Corp.
Secretary, Treasurer, and Chief Financial Officer of Caliber Holdings Corporation

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 1.S.C. 1001.)

END
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