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Florida Department of State o o .
Amendment Section - ‘ : T -
Divisicn of Corporatlons g [ ’

409 East Gaines Street e

Tallahassee, Florida 32399

Re: ACA Financial Guaranty Corporation/
Florida Amendment 2Application

Dear Sir/Madam:

Through our representative, CSC-The United States
Corporation Company (“CSC”), we submit the following documents on
behalf of oux .client, ACA.Financial Guaranty Corporation (£/k/a
Financial Security Assurancé. of Maryland, Inc.), in support of
its name change application: S

1. Properly completed and executed Application to ,
File Amendment to Appllcathn for Authorization to S
Transact BuSlness in Florida;’

2. Certified copy of the Articles of Ameéndment,
evidencing the name change; and

3. Certificate of Authority from the Maryland
Insurance Administration issued in the company's
new name.

CSC will provide payment of the appropriate fees on our

behalf.




Florida Department of State = ..~ S
December 23, 1997 :
Page 2

Upon approval we are requesting that a certified copy
of the Amendment as well as a certlflcate of ‘status be issued to
CsC.

Please contact either Robert Berndt at. (212) 424-8788
or my colleague Melinda Mantor at (904) 630-5324 should you have
any questions. -

Very truly vyours,

Y/ —

Andrew T. Swers

P.S. You will note that the company's name was changed from
Financial Security Assurance of Maryland, Inc. to American
Capital Access Corporation and then to ACA Flnan01al
Guaranty Corporation.




' PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE
AMENDMENT TO APPLICATION FOR AUTHORIZATION TO TRANSACT
" BUSINESS IN FLORIDA

{ Pursuant w 8. 607.1504, F.8.)
SECTION |
(1-3 must be completed) ‘
S
A
o . Th o 0
1. Financial Security Assurance of Maryland, Inc. ) - Q;;% e P
Nama of corporation ag it appears on tha records of the Department of Stata. '%ﬂ (\:3 e
T O, %
2. Maryland 3. July 31, 1987 Y]
Incorporated under laws of Cate authorized ta do business in Florida . -
| 0% %
0 oA
2 Er
-;?
[SECTION 1]
(47 complete only the applicable changes)
4. If the amendment changes the name of the corporation, when was the change effected
under the laws of its jurisdiction of incorporation? Decembexr 11, 1997
5. ACA Financial Guaranty Cbrporation;_ _
Name of corporation aftar the amendment, adding suffix "corporation”™ "company™ or Tncorporated,” or
appropriate abbreviation, if not contained in newnams of the corporation.
6. If the amendment changes the period of duration, indicate new period of duration.
N/A _
New Duration
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.
N/A _ . " N N ’ _ o - PR
New Jurisdiction ‘ .

/AJMJ N M . : - D-edember 23' 1997 .,,..._,._,. B 7

re Signatura Data

Michael A. Freed ' , Secretary

Typed 'or printed nama . Tide




BUATE mxmm;ur OF ASSReRMIte

i TAXATION
W . AMERICAN CAPITAL ACCESS co?roghr” iy
AR'HCLESOFAMENDNIENTE g

American Capital Access Corporation, a Masyiand corporaiion, having its
principal office in the State of Maryland at 9220 Fall Rivar Lane, Potomac;
Maryland 20854 hereby cartifies in the State Depaiimient of Assesaments and

Taxation of Maryland that: » -9 -
FIRST  The charter of the Corporation is hareby imendit ssi} 1)
follows: . ] - m
. e =
. Articia FIRST of the Asticies of incorporation Is amended i kspntird o
! raad as follows: . . .o e g
S The name of the Caorporation Is:
. : ACA FINANCIAL GUARANTY CORPORATION. /
SECOND: The foragoing smencment doss not incresss the:
. autherized capital stock of the Corporation. o

M
THIRD: ~  The arnendment of the charter of the Corporation, as sek
forth abave, was duly advised by tha Beard of Dirsslors and wes spproved by s
mmqm-mmdﬁnmdmcam

IN WITNESS WHEREOF, American Caplial Acopes Corporation hae:
T caused thase prasents to be signed in its nams and ort is beheif by its
Prasidont and witnsasaed by its Secretary on Novamber £57 1597

AMERICAN CAPITAL ACCESS CORPORATION

By
Donatd J, Matthews:
Prasiden. :
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THE UNDERSIGNED, President of American Capital Accass
Corporation, who executsd on behalf of the Corporation the foragoing Asticles of
Amendment to which this certificate is made a part, hareby acknowledgas in
the name and on behalf of said Corporation and, under the panally of parjury,
hereby certifies that 10 the bast of his knowladge, information and bofief, the

mattars and facts set forth therein with respect to the authorization and approvat
thereof ara trua In all material respacts.

’ D%?Idu.l. M;%a
L™ .

Prosident

r
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CERTIFICATE OF INSURANCE COMMISSIONER

" 1HEREBY CERTIFY, that the foregoing Articles of Amandment of American
Capital Accass Corporation (a Maryland Corporation); changing the name to ACA
Financial Guaranty COrﬁomtinn. hava baen submitted to me for Mnatlm arxd have
been found to ba in accordance w:th the Insurence Laws of the State of Maryiand.

NE
f

IN WITNESS WHEREOF., | have hareunta

set my Hand and Affixad the Official Seal u!'

my Offica in the City of Baitimore, ihisﬂ
day of Decamber, 1997, |

‘Charles Kelly ’a

Maryland Deputy insurance Commissionas




CONSENT OF SOLE SHAREHOLDER

THE UNDERSIGNED, being the sols sharshokler of AMERICAN
CAPITAL ACCESS CORPORATION (the"Company’) hersby consants to the
proposed amendment to the Articles of incorporation of the Company, dated
November 25, 1997, including the changs of the name of the Corporation to
ACA FINANCIAL GUARANTY CORPORATION. _

Date: November 28, 1997 ' AMERICAN CAPITAL ACCESS
: HOLDINGS, INC., a Wyoming

corporation:

" N N 11/77%4
' T anald 1. Mathews

President ' - :




RESCLUTIONS OF THR BOARD OF DIRNCTORS
OF AMERICAM CAPITAL ACCESS CORPORATION:

A Mesting of the Board of Diractors 6: Anerican Capital
Access Corporation, a Maryland corporation (tha "Corporation®)
was held in New York, New York on Novembar 13, 1397. .

Preeent at the Meeting ware I. Ernest Butler, Bradley -
E. Cooper, Donald Flynn, Michasl Greelsy, Donald J. Hatthavs,

Charlss M. Partridge and H. Russell Fraser, canstituting a quorum
for the transaction of business.

Upon & motion duly. made and iceauda&, it was:

' RESOLVED, That the name of the Corporation be changed.
to "ACA Pinancial Guaranty Corporation'; -

: " RESOLVED mtnm, That the Articles of It_lcoxpdratio'm of..
the Corporation be andended to changs the name of Corporatiomy: - . .~ =~ -

RESOLVED FURTHER, That the foregoing changs of name and-
amenduent of the Articles of Incorporation of the Corporation be,
and they hareby are, recommended to the sols sharsholder of the-
Corporation for the approval and adoption of the sole .
gsharsholday ¥ " ,

RESOLVED FURTHER, That if and when the sele sharsholdsr
of the Corporation has resolved in faver of such amendment to the.
Articles of Incorporation, the Prasident or a vice prasident, and
the Secrstary or an assistant scoretary, of the Corporation be,
and they hereby are, autidrized and directed to exacute a
certificate metting forth such amendment, substantially in the
form of the Articles of Amondment attached herots as Exhibit A,
and to certify that such amendment has bessn duly adopted, and to
file such certifiocats with the Hn:gland Insurancs Administration,

L

and te have a copy thereof approved by the Maryland Dspartment of
Asmessyents and Taxationg , _

. RESOLVED FURTHER, That the President, Sacratary or any
asasistant secrétary of the Corporation be, and thay hareby are,
authorized and empowered ta executs and deliver ta any states,
state agency or gther goverrmental agancy so raquesting a
certified copy of thase rasolutions, and that any such state,
state agency or cother governmental agency may rely upon the same

until recaipt by it of written notics of any change or ravocation
tharaot, o -




ANZRICAN CAVITAL ACCESS CORPORAFION:
BECRETARY'D_CERTIFICATE

: I, Michael Frsed, hereby certify that I am the
Secretary of American Capital Accass Corporation (the
"Corporation’) and in such capacity am responaible for the
corporate books angd minutes of the Corparation, and I heraby
further certify that the following is a trus and correct copy of
cartain resolutions of the Boarda of Directora of the Corporation

passed at a mesting held on the 19th day of Novembar, 1997, at
which a quorum waa present, !

Cartified a trus copy this }_fé‘:r' of Novamber, 1997.

AMERICAN CAPITAL ACCESS.
CORPORATION

BY:
chasl FTre '
TITLE: Managing Dirsctor and -
Secratary j '
ey
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-
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Financial Security Assurance of Maryland Inc., a
Maryland corporation, having its Principal office in the
State of Maryland at 300 East Lombard Streat, 19th Floor,
Baltimore, Maryland 21202 hereby certifjeg to the State
Department of Assessments and Taxation of Maryland that: g

S

FIRST: The charter of the Corporation ig heréfy o

amended as follows: ‘ <3 ;
' Lo

(a} Article FIRST of the Articles of Incorporation f3

The name of the Corporation is: . o

AMERICAN CAPITAL ACCESS CORPORATTON.

The names of the directors currently in office are as
follows: Ernest Butler, Bradley Cooper, Danie] Doctorors,
Donald Flynn, H. Russell Fraser, Michael Greeley, Leon [y
Rarvelis, Jr., Donald J. Matthews ang Charles M. Partridge.

1
13

SECOND: The foregoing amendment does not increase the
authorized capital stock of the Corporation.

THIRD: The amendment of the charter of the
Corporation, as set forth above, wag duly advised by the
Board of Directors and was approved by a written consent of
the sole stockholder of the Corporation,

- IN WITNESS WHEREOF, American Capital Access Corporation
has caused these pPresents to be signed in its name and on itg

KM Sf s ' ;5{
T beraby soactlily thee Tuis Ss 8 true ans c;m]qy@? CQW- s -

aeH LRARTNT CW apeein 3

PAgS dOCWSRE G £114 e bhis e fdom, DTy ‘9
i ATl
<

s

/ - 2 t7 ), Caircodian
08 ceﬁ:ﬁ‘fbatié)ysyst@m. Beéfzotiva: 5795

ay: R
This stamp repl?égz our




October 3, 1997,

Name:” Donalq J. Matthews
Titles President

Lo Vo

Name: Michae] g, Freed
Title: Secretary

THE UNDERSIGNED, President of American Capital Accessg
Corporation, who executed on behalf of the Corporatign the

Donalqg J. Mateheyg |
President

3
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Eugenia T. Burzynski Managing Director, Chief
Underwriting Officer

George H. Gault Managing Director,

- Administration

Wayna A. Marsden Managing birector, Marketing
and Business Development

Gary P. Karvelis Managing Director, Secondaxy

A Market

RESOLVED FURTHER, that the By-Laws of the Corporation be

amended to conform to (i) the By-Laws of American Capital

Access Holdings, Inc. ("Holdings"), the sole stockholder of
the Corporation and (ii) the By-Laws of American Capital
Access Holdings, LIC., the sole stockholder of Holdings.

RESOLVED FURTHER, that the several inter-company
agreements between and among the Corporation, Holdings and
American Capital Access Service Corporation, including but
not limited to that certain Management Services Agreement,
dated as of September 24, 1997, be submitted to the Maryland
Insurance Administration for ita approval, as required by
Section 495 of Subtitle 32 of Article 48A of the Annotated

Code of Maryland,.

Reppectfully submitted:

Michael A. Freed
Secretary
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FINANCIAL SECURITY ASSURANCE OF MARYLAND INC.
MINUTES AND RESOLUTIONS OF THE BOARD OF DIRECTORS

A meeting of the Board of Directors (the "Board") of
Financial Security Assurance of Maryland Inc. {the
“Corporation") was held on Thursday, September 25, 1997.
Ernest Butler, Daniel Doctoroff, Michael Graaley, H. Russell
Fraser, Leon J. Karvelis, Jr. and Charles M. Partridge were
present, constituting a quorum for the transaction of
. business. .

Mr. Fraser acted as Chairman of the meeting. At the
meeting, by a unanimous vote of the directors present, the
following resolutions were adopted:

RESOLVED, that it is duly advisable for the Hoard to
recommend to the sole shareholder of the Corporation that the
name of the Corporation be changed from Financial Security
Assurance of Maryland Inc. to American Capital Access
Corporation.

RESOLVED FURTHER, that tha Articles of Amandment,
substantially in the form presented to the Board at the
meeting, be and is hereby approved and be it further approved
that such Articles of Amendment be submitted to the
shareholder of the Corporation for its approval and that upon
approval by the shareholder of the Corporation, that the
officers be and they are hereby authorized and directed to
submit such Articles of Amendment to the Maryland Insurance
Administration for approval and following receipt of such
approval, to file the same with the appropriate state
authorities.

RESOLVED FURTHER, that the following individuals, be and
they hereby are, elected to serve as officers {the
"Officers") of the Corporation until their successors are
chosen and qualified: = -

H. Russell Fraser Chairman of the Board and
‘ Chief Executive Officer
Donald ¥, Matthews Prasident '
Charles M. Partridge 'Managing Director, Chief
Finanical Officer and
Treasurer '
Leon J. Karvelis, Jr. Executive Vice President
‘Michael A. Freed . - Managing Diractor, Corporate

Counsel and Secretary
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AMERICAN CAPITAL ACCESS HOLDINGS, INC.
 CERTIFICATE OF SECRETARY

I, Michael A. Freed, hereby certify that I am the
corporate secretary of American Capital Access Holdings, Inc.
(the "Corporation") and in such capacity, am responsible for
the corporate books and minutes of the Corporatien. I hereby
. further certify that the following is a true and correct
copy of the Consent of Scle Shareholder, being an action
taken by the Corporation on October 3, 1697.

Certifed a true copy, this seventh day of October, 1997.

can Capital Access Holdings, Inc.. B

{. Faed

Michael A. Freed
Corporate Secretary
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FINANCIAL SECURITY ASSURANCE OF MARYLAND INC.

CERTIFICATE OF SECRETARY

I, Michael A, Freed, hereby certify that I am the
corporate secretary of Financial Security Assurance of
Maryland In¢. (the "Corporation”) and in such capacity, am -
respongible for the corporate books and minutes of the
Corporation. I hereby further certify that the following is a
true and correct copy of the Minutes and Resolutions of the
Board of Directors, being an action taken by the Board of
Directors of the Corporation on September 25, 1997.

Certifed a true copy, this seventh day of Qctober, 1997.
Financial Security Assurance of Maryland Inc.

it . Frar

Miéhael A. Freed
Corporate Sacretary




CONSENT OF SOLE SHAREHOLDER

THE UNDERSIGNED, being the sole shareholder of FINANCIAL
SECURITY ASSURANCE OF MARYLAND. INC. (the "Company"), hereby
consents to the proposed amendment to the Articles of -
Incorporation of the Company, dated Qctober 3, 1997,
including inter alia, the change of the name of the Company
to AMERICAN CAPITAL ACCESS CORPORATION.

Date: October 3, 1997 AMERICAN CAPITAL ACCESS
HOLDINGS, INC., a Wyoming
corporation

Donald J. Matthews
President




