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FORM D SECURITIES ;izgii%?!hgg’}om:tssmw OMB APPROVAL
” B B i fi I -
Washington, D.C. 20343 % .~ OMB Number:  3235-0076

\ - Expires:
_ Estimaied average burden
FORM D

hours perrasponse. ... 16.00
‘ ‘“ \\“ NOTICE OF SALE OF SECURITIES SEC USE ONLY
Pratix 4
PURSUANT TO REGULATION D, o

07073662 SECTION 4(6), ANIVOR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offermg ([ }check if this is an amcndment and name has changed, end indicaic thange.)
Fiting Under (Check box(es) thet apply): [ Rule 504 [ Rule 303 {7} Rule 506 [ Section 4(6) [} ULOE
Type of Filing:  [£] Wew Filing ] Atmiendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested sbout the issuer
Name of [ssuer  { Dchcck if this is an umendment and name hes changed, and indicate change.)
The Allied Defense Group, inc.
Addiess of Executive Dffices (Number and Street, City. Siate, Zip Code) Telephone Number {Encluding Arca Code)
800 Tower Crescent Drive, Suite 260, Vienna, VA -22182 . 7038475268
Address of Principel Business (perations (Number and Strect, City. State, Zip Code) Telephone Number {lacivding Arca Code}
il diMerent from Excowtive Oflicey) R

Brief Description of Business
The Company is a diversifted, muttinational portfolio of defense and security businesses, specializing in delivaring sophisticatec defense and
gecurity solutions for government and commercial requirements worldwide.

Type ol Business Organizativn
[l cotporstion [J limiteg pantnership, siicady formed [3 wiber tplease spcc'\i‘y)'P
[ business wust {1 timited pastnership, to be tormed H@GESSED
soath Year

Actual or Estimated Date of incorpotation or Organization: [ [ (§11] [} acwal 7] Estimated j7 AUG i ‘5 ZUI]?
OJ

Jusisdiction of Incorporation er Qrganizatien: (Enser two-letter 1.3, Postal Service abbrevistion for Stute:

CN for Cenade; FN for other foreign junsdiction} 0 -
GENERAL INSTRUCTHIONS ’ ]':
Federal: ‘ HNANC'A{L
Wheo Must File: Allissuers making an offcring of securities in reliance on an exemption under Regulatian T2 or Section 4(6). 17 CFR 230,501 etseq.or ISUS.C.
T1d{6).

When To File: A notice owst be filed no [ater than 15 days after the fist sole 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 ai the address given below or, if received at thar address after the dme on
which it is due. on the date it was muiled by United S1ates registered ot centified mail 1o that address.

Where To File: 1.5, Securities and Exchange Commission, 450 Fifih Street, M.W., Washington, D.C. 20549.

Copses Required: Fiys (51 opics of his notice must be fited with the SEC. one of which must be manuully signed. Any copics not manually signed must be
phetocopies of the manually signed copy or bear typed o7 printed signatures,

Information Required: A new filing musi contain all information requesied. Amendmems need uniy report the name of the wssuer and offering, aay changes
therelo. the information requested in Part C, and any material ¢hanges Irom the information previeusty supplied in Parts Aund B Part Eand the Appendix necd
not be Miecd with the SEC.

Filing Fee: There i3 ao federal (iling lee.

Stute:
Ihis notice shall be used to indicate reliance on the Unitorm Limited Offering Exensption {ULOE) for salcs of securitics in those states that have adopted

ULLOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Administrator in each stote where sales
are to be. or have been made. Lf a state requires the payment af a fee as 0 precandition 1o the claim for the exemption, 2 fee in the proper amount shall
accampany this form. This notice shall be filed in the appropriate states in accordance with s(ate law. The Appendix to the notice constitutes & part of
this notict and must be completed.

ATTENTION
Failure to fHa notlce in the appropriate states wiil not rasult in @ foss of the federal exemplion. Conversety, faliure to file the
appropriate federal notice will not result In a foss of an available state exempling uniess such exemption is predictated on the
liling of & tederat notice.

Persons who respond to the coliaction of information contajnad in this form are not
SEC 1972 (6-02) required to respond untess tha torm displays & currently valld OMB cortrol number, iof9
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2. Enter the information requested for 1he foilowing:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;
«  Eachbencficial owner having the powet Lo vote or dispose, of direct the vote o1 disposition of, 10% or mote of 2 class of equity securitics of the issuer.
e  Esch exccutive officer and director of corporate issuers and of corpotste general and managing panners of partnership issutis: and

e  [Cach general and managing pariasr of partnership issuers.

Check Dox(es) that Apply: ] Promoter O Benclicial Owner [, Executive Officer [ Director [ General andior
Meanaging Partner

Full Name (l.ast name first, if individual)
General {Ret.} J. H. Binford Peay, lll

Business of Residence Address (Number and Street, City. State, Zip Code)
305 Letcher Ave.. Lexington, VA 24450

Check Box(es) that Apply: ] Promuier 0 Benchiciol Qwner [} Exceusive Officer ) Director D General andfor
Managing Partner

Full Name (Last nome Dot if individual)

General {Rel.} Ronald H. Griffith

Business or Residence Addiess  (Number and Strect, Cily, State, Zep Code)
MPRI, 1201 E. Abingdon Drive. Suite 425, Alexandria, VA 22314

Check Boxtes) that Apply: [ Promuoter [ Benelicial Owner [] Exceutive Officer |/} Direcior [ Geuerat andfor
Managing Pariner

Full Mame (Last name fust, if individual)

Mr. Glibert F. Dacker

Business of Residence Address  {Number and Street, City. State, Zip Code)
45 Glen Ridge, Los Gatos, CA 95030

Check Box{es) that Apply: [ Promoter ! Beneficial Owner T} Executive Officer [/} Dlrector 0 General andlor
Managing Pariner

Full Name (Lest name first, if individuat)
Major General John G. Meyer, Jr.

Business or Residence Address  (Number and Sueet, Cily, State, Zip Code)
Heckler & Koch Defense, Inc., 21480 Pacific Bivd,, Sterting, VA 20166-8503

Check Box(es) that apply: [} Promoter | Beneficiat Owner ] Exccutive Officer 7] Director [ Genersland/or
Managing Partaer

Full Nante (Last name first, if individual)
Chartes §. Ream

Business of Residence Address  (Numbes and Street, City, State, Zip Code)
116 Muirfield, Williamsburg, VA 23188

Check Box(es) that Apply: [} Promoter 0 Beneficial Qwnet [} Executive OMicer  [f] Director ] Generot and/or
Mazraging Partner

Fult Name {Last ngme first, il individuai)
Thomas R. Hudson

Businoss of Residence Address  (Number and Street, City, State. Zip Code)
Pirate Capltal, LLC, 200 Connnecticut Ave., Norwalk, CT 06854

Check Box(es) that Apply: [} FPromoter 4 Beneficial Owner (A Exetutive Officer [/ Disector [J Genera! gadfot
Munaging Partnes

Full Name (Last name first, it individoal)
Major Generat John J. Marcello

Business of Residente Addiess (Number snd Steer, City, Stote. Zip Coded
BOCD Towers Crescent Dr., Sulte 260, Vienna, VA 22182

(Usc blank sheet, oT copy and wsc additional copics of this sheet, 25 neccasary)
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T, JAFORMATION AROUT OFFERING . ¢ s T

sy —
Yes No
1. Has the issuet sold, or docs the issuer intend to sell, to non-accredited investers in this PN 1 1111 R e =
Answer also in Appendix, Celumn 4, if filing under ULOE.
4. What is the minimum investment that wiil be sccepted from any TR LTTIT 1T AR Rl 5
Yes Mo
3. Docs the offering permit joint ownership of a SUHEIL WY orssrns e o s oA S A 53]

4. DCnter the information requested for cach person who has been or will be paid or given, directly of indirectly, any
icitation of purchasers in connection with sales of securitics in the offering.
oker or dealer regisiered with the SEC and/or with a siale

or siates, list the name of the broker or dealer. 1f morc than [tve (5) persons 16 be listed are asseciaied persons ofsuch

commissiou or similar renuncration for sol
I a person to be listed is an associated person or agent ofabr

a broker or dealer, you may sct forth the information for that proker or dealer only.

Full Name {Lost name first, if individual)

Dusiness or Residence Address {Number and Street, City, State, Zip Code)
245 Park Avenue, New York, NY 10167-0001

Name of Assucisted Broker or Deajer
Houlthan Lokey

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

(Check “All States™ of check NEIVIAUA] STALEE} covroreissirermesonss s msmss sy sesssnas s et O Atl Sistes
o €0 A
0Nl {MDl
T (VA T & Ra ED oK
R 50 i) T} WA WY Wi

Fuli Name (Last name first, if individusai}

Business ot Residence Address {Number and Streer, City, Siate, Zip Code)

Name of Associated Broker or Dealer

States in Whith Person Listed Hes Solicited or Intends 1o Solizit Purchasers
(Check »All States” or check FGEVIAUR] SEBIESY 1oovoresrssnesons s oeneeseaepoes s s et AT 8T8 [ Al States
R A G DF; (HD
L] KY Al (MA]
(M1 NV mE W Fa
[(®i) X1 o T R W1

Full Name (Last name first, if individual)

Business or Residence Addsess (Number end Strest. City, State. Zip Code)

Name of Associated Broker o7 Desler

States in Which Person Listed Has Solicited or Intcnds to Solicit Purchasers
{Check “All States™ or check individual States) 3 Al States
0] D (Fi]
A kY
&) ™ Y O [ED {6R]
0 [T¥] T &0 WV TR

(Use blank sheet, or copy and ust additons) copies of this sheel, es neeessary.)
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T COFFERING FRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregale offiering price of sccuritics included in this offering and the {o\ai smounl slready
If the transaction is an exchange olicsing. check

so'd. Enter 0" if the answer is “none™ ar “rera.” 8
this boxJand indicste in 1he gotuans below the amounts of the securiiies offered for exchunge and

already exchanged.

Type of Seeurity

H i) .f ‘d
@ Common [ PreEEe 425793610 00[1) 42.579.610‘00“)
Convertible Sceuritics {including SWETTAISY eoarversessemsrsemses oo sbssssssastr s s 220 g 43 DTHUL G .
PRARETSIHR IETESIS .orvroriemsssys b roars s i o T . § 5
Other (Specify D v vesssmee i b 3 )
Toal . g 46.579.810.00 ¢ 46,579.610.00

Answer also in Appendix. Column 3. il §iling under LILOE,

2. Enter the number of accredited snd non-aceredited investors who huve purchesed secutities in this
offering and thz agaregic dotkar amounts of their purchases. For alferings unéer Rule 304, indicute
the nunber of persons who have purchated sacuritics and the apgregate dollar armount of their
purchases on the Lot lines. Enter ~0 if answer is “none” of “rero.”

Aggregate

Ot¥ering Pricc

Amount Already
Sold

g 4.000,000.c04

5
)s 4.000,000.00{¢)

Orher Expenses tidentify)

A E——

Aggreguie
Number Deilar Amount
Tnvestors of Purchascs
Aceredited TIVEIOFE worvoerrisserieseims s b ssanras st 4 ¢ 46,579.810.00
Non-accr2diled INVESIONS c it e S
Totad {for filings under Rule 504 opty) ... $
Answer atso in Appendix, Column 4, if filing under GLOE.
1. ifthis Gling is foran offering wader Rule 504 or 505, enter the information requested for all securitics
said by the issucr, 1o date, in offerings of the types indicated. in the twetve {12} menths prior to the
first sale of securitics in this offering. Clussify securitizs by 1ype lisied in Pant € = Question §.
Type of Doliar Amour)
Type of Offering Sccurity Sold
[ PTI F PTOReep e R R ST $
RUBE S04 1vveeeessareeesnsesmes s see s sra s s s s s
O v evseeeeseeeseees e ee s sm e ey S s 0.00
4 o Furnish a siatement of all cxpenses in coancction with the issuance 2:d distribution of the
securities in this offering, Exciude ameunts relating solely to organizalian cxpensws of the insurer,
The information may be given as subject to future contingencies. I the wmount of an ex penditure is
ol known, fuenish an estimate and chieck the box 1o the [of of the estimute,
Transfer ALORL'S FOaS st e I s ;
Printing and Engraving Casts i 0 s )
LEal FEES cosrrmsrrmmamsressscssmpsesssim i st s 3 3_%9_?.000.00
ACCOURLING FEEE 1ovnrimvrmismrmeessnmnis e g s
EREINCEANG FEES woommmmemmmminssinsrrsecssrss e g s
Sates Commissions (SPECIEY fERUESS’ TGS SEPEIMELY) nomunsrns o o 5.1,000.00000
0
4]

s 1,595.000.00

{ Issued pursuant to Section 3{a) (9) under the Securities Act of 1933.

% 37[)“\11"‘0 1019
$ 295797610 issued pursuant to Section

(v
Act of 1933

3(a) (9) under the Securities




R Ty . G OFFERING PRICE, NUMBER OF INVESTORS, EXFENSES ARD USK OF PROCEEDS E 1

b, Enter the difference between W aggregate affering price given in fesponsc iU Part C — Question 1
and 10 expenses fumished in response 10 Pagt € == Question 4.3, This difTerznce is the "odjusted gross 44,984 510.60
proceeds o e issuer.” ... A ———— 5. e
5. Indicnte below the amount of the gdjusted gross proceed 1o the issuer used o7 proposed o be used for

cach of the purposcs shawn. {1 thg amoun! (a7 any purpose 35 ot known, furnish an esiimate and

check the box 1o the leftatihe estimate. The total of the payments fisizd ;nust equal the adjusted gross

procecds (o the issuer sl farth in respoense 1o Port C — Questivn 4.b abave,

Pavments 10

Oflicers,
Directors, & Payments (0
Affiliates Othcrs
Sataries and 128 s --[s 0s
PuChSE OF FEUY ESTAUE eressrsnoesesosesboss s s s 7 SRRV oy -4 s

Purchuse, renwl ar leasing and instatlation of machinery
SNG CYUIPTIBNT osrcsansssresarsmssssanimimesietsses s

~[]8 0Os

Construction ot Jeasing of plant Duitdings and BICHIIES oo ormmmnenins s s st 0s gs

Acquisition of ather businesses {including the vaiue of sceurities invalved in this
offering that may be used i exchange for the a3scts of securities of anoher

ISSuCr pUrsuant (o 8 MECEer) oo... s s
Repayment of indebledness .. [SUTTORUORON . @S 31,184,610.00
Warking capitl. .o cmims TSURRPS g |- 15 13.800.000.00
Other (specify): 0 § D g

....... s 0s
..[s000 [715_44.984.610.00

QLTI TOTALS e sevuners s e et 4551 R B BT T T

Total Payments Listed (column totals 8dded) i 7S 44,984,610.00

N T e T " D.FEDERALSIGNATURE T _ ]

The issuer has dulv caused this notice ta be signed by theundersigned duly anthorized person. If1his notice is filed unger Rule 505, the following
signature consitutes an undertaking by the isseer o furnish to the 1.5, Securities and Exchange Commission, uper weitien request of its staff,
\he information furnished by the issuer to any non-acereditcd-investor pursuant to paragraph (5)(2) of Rule 02

Z
tssuer (Prnt or Type) ESign 1 / W
The Aliied Dsfense Group, inc. A4 ftf"m Z L

Date
Juty 20, 2007

Name of Signer (Print or Typel Title of Signer {Print or Type)
Debaran F. Rieci CFC
ATTENTION

intentlonal misstatements or omisstons of fact constitute tedarat ¢riminal violations. (See 16 U.8.C. 1001.)

5009




. 7. .CE: STATE SIGNATURE. SO e e, s ‘

1. Isany party described in 17 CFR 230.262 presently subject 10 any of the disqualificarion Yes No
provisiens of such O S —

See Appendia, Column §, for siatc respanse.

2 Theundersigned issuer hierehy undertakes to furnish to any stale sdministrator ofany state in which \his notice is filed e nutics en Form
D (17 CFR 239.5001 at such times as required by state law.

3. The undersigned issuer herehy undertakes 1o furnish to the state administzators. upon wrilten request, information furnished by the
issuer (o olTerers.

4. The undersigned issuer reproseuis that the issuer is familiar with the conditions that must be satisfed 10 be entitled to the Uniform
limitcd Offering Lxemption (ULOE) of the siale in which this notize 15 filed and understands Lhat the issuer elaiming the availabitity
of 1his exemption hay the burden of cstablishing that these canditions have been satisfied,

The issuer has read this potification and knows the contents to betruc and has duly caused this notice 10 be signed on its behalf by the undersigned
duly zuihorized person.

Tasuer (Print or Type) Signature Date
Tha Allied Defense Group, inc. ( [/Z/ ﬁ/—/ 2_\ July 20, 2007
Name (Print or Type) Tule yprint or Type) )
Daborah F. Riccl CFO
Instruciion:

Print the name aad title of the signing represontative under his signature for the stale partion of this form. One copy of exery notice o Farm
D must be monualty signed.  Any capita not munually signed must be phetsgopies of the manualty signed copy of bear typed or printed
gignatures,

Gaf 9




t 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to selt 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 watver granted)
(Part B-ltem 1} (Part C-ltem 1} {Pan C-ltem 2} (Pant E-ftem 1}
Number of Number of
Accredited Non-Accredited
State Yes No fnvestors Amount Investors Amount Yes No
r Jd e ———r {7 pre—— — =
sl o
_____ _.J [ T T
AK | f [ ] :
| e
{ 1. e L —
AR § i L
ca | 4 l prvmat ag——
co ‘ !,__..__ §r— .....
1 b I
DB} M RN
DC § ; 1 —
__.._,.,._r" T | b
= 3
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sel} and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
finvestors in State offered in state amount purchased in State waiver granted)
{Pant B-ltem 1) {Part C-ltem 1) {Part C-ltem 2) (Part E-ltem 1}
Number of Number of
Accredited Non-Accredited
State Yes Neo Tavestors Amount Investors Amount Yes No
- e
wol 0
~ e et
L T e
{""" | r—....-.-,-—_ HHHHHH
vell o
Ny L T
P s |
bl I z |
N | i T {—-k—
NM r 1 = S T
NY [k |ees7esino 4 $46,579,614 T
3 p Py S—
NC i i 5
T T P R pe——
ND b ! {
onl I L
vl T
onf . A
va | T
UE—— [
Rl ! i P
S = t :
SC | A | e s
SD i = T
pre—r =
™ § B !
1] i -
i f f
> - ‘_i ‘ |
uT i E T
V,r i E i.,.... P i— ———
VA r 1; {"’ T }'-“’_"
= = m——
wa | , } A
wv i [ o ‘.'_ )
S S
Wi 1 : E -
: ! H |
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P M i
P 2 3 s 5
Pisqualification
Type of security under State ULOE
Tntend to sell and aggregate {if yes, attach
to non-accredited offering price Type of investor and explunation of
investors in Srate offered in state amount purchased in State waiver granted)
{Part B-Item 1) {Part C-ltem 1) (Part C-liem 2} (Pan E-ltem 1)
Nomber of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
i T
wy il l !
S TR e S
PR i [ | r
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Attachment to Item 2
Form D
The Allied Defense Group, Inc.

Director/Officer

Deborah F. Ricei

CFO

Allied Defense Group

8000 Towers Crescent Dr. Suite 260
Vienna, Virginia

Frederick G. Wasserman
Director

4 Nobadeer Drive
Pennington, NJ 08534

Beneficial Ownership greater than 10%

Pirate Capital
200 Capital Avenue
Norwalk, CT 06854




