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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. 2)*

ALLIED SYSTEMS HOLDINGS, INC.

(Name of Issuer)

COMMON STOCK, $0.01 PAR VALUE PER SHARE

(Title of Class of Securities)

01953P109

(CUSIP Number)

December 31, 2007
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(Date of Event which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

¨ Rule 13d-1(b)

x Rule 13d-1(c)

¨ Rule 13d-1(d)

* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be �filed� for the purpose of Section 18 of the Securities
Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act.
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Armory Master Fund Ltd.

Tax Id No.: 98-0452986
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

       0
  6.    SHARED VOTING POWER

       12,636 **
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

       12,636**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

12,636 **
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨
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11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.17% **
12. TYPE OF REPORTING PERSON

OO (exempted company with limited liability)

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by it on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 2 of 20
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Armory Fund LP

Tax Id No.: 65-1194826
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

       0
  6.    SHARED VOTING POWER

       8,884**
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

       8,884**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

8,884**
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨
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11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.12% **
12. TYPE OF REPORTING PERSON

PN

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by it on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 3 of 20
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Armory Partners LLC

Tax Id No.: 58-2675772
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

       0
  6.    SHARED VOTING POWER

       8,884**
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

       8,884**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

8,884**
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨
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11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.12% **
12. TYPE OF REPORTING PERSON

OO (Limited Liability Company)

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by it on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 4 of 20
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Armory Offshore Fund, Ltd.

Tax Id No.: 98-0452985
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Cayman Islands

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

       0
  6.    SHARED VOTING POWER

        3,752**
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

        3,752**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

3,752**
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨
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11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.05% **
12. TYPE OF REPORTING PERSON

OO (exempted company with limited liability)

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by it on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 5 of 20
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Armory Advisors LLC

Tax Id No.: 45-0518991
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

       0
  6.    SHARED VOTING POWER

        12,636**
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

        12,636**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

12,363**
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨
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11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.17% **
12. TYPE OF REPORTING PERSON

OO (Limited Liability Company)

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by it on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 6 of 20
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

The Seaport Group, LLC Profit Sharing Plan

Tax Id No.: 11-3669047
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

       0
  6.    SHARED VOTING POWER

       582**
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

       582**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

582**
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨
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11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.01% **
12. TYPE OF REPORTING PERSON

EP

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by it on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 7 of 20
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Michael Meagher
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

       0
  6.    SHARED VOTING POWER

       13,218**
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

       13,218**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

13,218**
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨
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11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.18**
12. TYPE OF REPORTING PERSON

IN

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by him on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 8 of 20
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Stephen C. Smith
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

       0
  6.    SHARED VOTING POWER

       13,218**
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

       13,218**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

13,218**
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨
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11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.18%**
12. TYPE OF REPORTING PERSON

IN

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by him on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 9 of 20
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Common Stock � CUSIP No. 01953P109

  1. NAMES OF REPORTING PERSONS.

I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Jay Burnham
  2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(a)  ¨

(b)  x*
  3. SEC Use Only

  4. CITIZENSHIP OR PLACE OF ORGANIZATION

Number Of  

Shares  

Beneficially  

Owned By  

Each  

Reporting  

Person  

With  

  5.    SOLE VOTING POWER

  6.    SHARED VOTING POWER

       12,636**
  7.    SOLE DISPOSITIVE POWER

       0
  8.    SHARED DISPOSITIVE POWER

       12,363**
  9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

12,636**
10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES ¨

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
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0.17% **
12. TYPE OF REPORTING PERSON

IN

* The reporting persons making this filing held an aggregate of 13,218 shares of Common Stock, which is 0.18% of the class of securities.
The reporting person on this cover page, however, may be deemed a beneficial owner only of the securities reported by it on this cover
page.

** Pursuant to Rule 13d-4 of the Securities and Exchange Act of 1934 (the �Exchange Act�), neither the filing of this Schedule 13D nor any of
its contents shall be deemed to constitute an admission by the Reporting Person that it is the beneficial owner of any of the Common Stock
referred to herein for purposes of Section 13(d) of the Act, or for any other purpose.

Page 10 of 20
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ITEM 1(a). Name of Issuer:
Allied Holdings, Inc., a Georgia corporation (the �Issuer�)

ITEM 1(b). Address of Issuer�s principal executive offices:
160 Clairemont Avenue, Suite 200, Decatur, Georgia 30030

ITEM 2(a). Name of Persons Filing:
Armory Master Fund Ltd., an Exempted Company incorporated in the Cayman Islands with Limited Liability (�AMF�), with respect to the
Common Stock held by it.

Armory Fund LP, a Delaware limited partnership (�LP�), with respect to its proportionate share of the Common Stock held by AMF.

Armory Partners LLC, a Delaware limited liability company (�Partners�), which is the general partner of LP, with respect to LP�s proportionate
share of the Common Stock held by AMF.

Armory Offshore Fund Ltd., an Exempted Company incorporated in the Cayman Islands (�Offshore�), with respect to its proportionate share of
the Common Stock held by AMF.

Armory Advisors LLC, a Delaware limited liability company (�Advisors�), which is the investment adviser of AMF, LP and Offshore and the
manager of a certain account (the �Managed Account�), with respect to the Common Stock held by the Managed Account and with respect to the
Common Stock held by AMF.

The Seaport Group, LLC Profit Sharing Plan, an employee benefit plan (the �Plan�), with respect to the Common Stock held by it.

Stephen C. Smith (�Smith�), an individual who is a member of Advisors and a trustee and plan administrator of the Plan, with respect to the
Common Stock held by AMF, the Managed Account and the Plan.

Michael Meagher (�Meagher�), an individual who is a member of Advisors and a trustee and plan administrator of the Plan, with respect to the
Common Stock held by AMF, the Managed Account and the Plan.

Jay Burnham (�Burnham�), an individual who is a member of Advisors, with respect to the Common Stock held by AMF and the Managed
Account.

AMF, LP, Partners, Offshore, Advisors, the Plan, Smith, Meagher and Burnham are collectively referred to as the �Filing Persons.�

Page 11 of 20
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ITEM 2(b). Address of principal business office:
The principal business address of Armory Master Fund Ltd., Armory Fund LP, Armory Offshore Fund Ltd., Armory Advisors and Mr. Burnham
is 999 Fifth Avenue, Suite 450, San Rafael, CA 94901.

The principal business address of Armory Partners LLC is 1981 Marcus Avenue, Suite C100, Lake Success, New York 11042.

The principal business address of The Seaport Group, LLC Profit Sharing Plan and Messrs. Meagher and Smith is 360 Madison Avenue, 22nd
Floor, New York, New York 10017.

ITEM 2(c). Citizenship

Armory Master Fund Ltd. Cayman Islands
Armory Fund LP Delaware
Armory Partners LLC Delaware
Armory Offshore Fund Ltd. Cayman Islands
Armory Advisors LLC Delaware
The Seaport Group, LLC Profit Sharing Plan Delaware
Michael Meagher United States
Stephen C. Smith United States
Jay Burnham United States

ITEM 2(d). Title of class of securities:

Edgar Filing: ALLIED SYSTEMS HOLDINGS INC - Form SC 13G/A

22


