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FLORIDA DEPARTMENT OF STATE ‘;.—";‘é;
Katherine Harris Z=
Secretary of State U;:
March 15, 2000 2
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TALLAHASSEE, FL

SUBJECT: ALLIED CAPITAL LENDING CORPORATION
Ref. Number: 838467

- We have received your document for ALLIED CAPITAL LENDING
CORPORATION and the authorization to debit your account in the amount of

'$35.00. However, the document has not been filed and is being returned for the
following:

What are you trying to file? We have two different forms with two different names,
are you trying to file both of these? if you need to only fileone, please let us know
which one, if not, you will need to have another cover sheet for the other one.
You also need a cerificate showing the name change if you are filing the
amendment form.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 487-6903.

Cheryl Coulliette
Document Specialist
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Letter Number: 600A00014437

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

March 16, 2000

o RESUBR: v

Please gj Pesi
1201 Hays Street ease give originaj
Tallahasgee, FL 32301 submission date as file goc-

SUBJECT: ALLIED CAPITAL LENDING CORPORATION
Ref. Number; 838467

We have received vyour document for ALLIED CAPITAL LENDING
CORPORATION and the authorization to debit your account in the amount of
$35.00. However, the document has not been filed and is being returned for the
following:

The name designated in your document is unavailable since it is the same as, or
it is not distinguishable from the name of an existing entity.

Please select a new name and make the correction in all appropriate places. One
or more major words may be added to make the name distinguishable from the
one presently on file.

Adding "of Florida" or "Florida" to the end of a name is not acceptable.

To adopt an alternate hame the corporation must submit a corporate resolution
by the board of directors adopting the alternate name for use in the state of
.Florida. Please note the corporate resolution must be signed by the chairman,
vice chairman, or an officer of the corporation. The alternate name must contain
a corporate suffix. Such suffixes include: Corporation, Corp., Incorporated, Inc.,
Company, and CO.

Please RETURN ALL DOCUMENTATION to the ATTENTION of the
CORPORATE SPECIALIST indicated.

Even if you file a withdrawal application for Allied Capital Corporation d/b/a Allied
Capital of Maryland, Inc. there is still a name in conflict. Please see the attached
printout.

If you have any questions conceming the filing of your document, please call
(850) 487-6907.

91
Annette Ramsey wmm.—t'?iasswggigwﬁ

Corporate Specialist sﬂg&‘i{‘g‘“r‘?{}: m >N Letter Number: 000A00014732
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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. » PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.)

- <
2 8
=F E
SECTIONI = =
(1-3 MUST BE COMPLETED) AV U
m T om
= =2 O
1.ALLIED CAPITAL LENDING CORPORATION o =
Name of corporation as it appears on the records of the Department of State. > O

2. DISTRICT OF COLUMEIA ~

) ) 3.5-24-77
Incorporated under laws of

Date authorized to do business in Florida

SECTION I1I
(4-7 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?12-20-90

5.ALLIED CAPITAL COPORATION ¢

Name of corporation after the amendment, adding suffix "corporation”
not contained in new name of the corporation.

company” or "incorporated,” or appropriate abbreviation, if

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

MARYLAND o
New Jurisdiction
ALt 4 mU g”%/M\\/ —
O Bignature Date
SUZANNE V. SPARROW _SECRETARY - o R
Typed or printed name Title




SUZANNE V. SPARROW, Secretary of Allied Capital Corporation, a corporation duly
organized under the laws of the State of Maryland, does hereby certify that the following
is true and correct copy of a resolution of the Board of Directors of said corporation,
adopted at a special meeting held on the 3 day of February.

RESOLVED, that, inasmuch as this corporation desires to transact business in the
State of Florida, and inasmuch as the Board of Directors has been advised that the
name of this corporation is not available for corporate use in the State of Florida,
this corporation adopts the fictitious name Allied Capital Corporation of
Maryland, Inc. for use in transacting business in the State of Florida pursuant to
Section 607.1506, Florida Business Corporation Act, and

FURTHER RESOLVED, that the officers of the corporation be and hereby are
authorized and directed to cause any and all required documents to be prepared,
executed, and filed so that this corporation may obtain a Certificate of Authority
pursuant to the Florida Business Corporation Act, and to cause this corporation to
use the said fictitious name in the transaction of business in the State of Florida.

SYRTAY

Suzanne\V. Sparrow, Secretary
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ARTICLES OF MERGER
among M/ﬁ-{ 2T _L'?é%ﬁ ;

ALLIED CAPITAL LENDING CORPORATION, ALLIED CAPITAL ADVISERS, INC,,
ALLIED CAPITAL CORPORATION, ALLIED CAPITAL CORPORATION II,
and ALLIED CAPITAL COMMERCIAL CORPORATION

Pursuant to the provisions of Section 3-109 of the Maryland General Corporation Law
(the "GCL"), the undersigred corporations hereby certify that:

ARTICIE L
Agre.ément to Merge

1.01. Allied Capital Lending Corporation, a Maryland corporation ("Lending"), Allied
Capital Advisers, Inc., a Maryland corporation (*Advisers™), Allied Capital Corporation, a
Marylend corporation ("Aliied "), Allied Capitat Corporation II, a Maryland corporation ("Allied
I1"), and Allied Capital Commercial Corporation, a Maryland corporation ("Commercial,” and
together with Advisers, Allied 1, and Allied 11, individually an *Acquired Company” and
coliectively the "Acquired Companies"), each agree to the merger of the Acquired Companies
with and into Lending (the "Merger"), subject to the terms and conditions set forth in the
Agreement and Plan of Merger dated as of August 14, 1997, as amended and restated as of
September 19, 1997, by and among Lending and each Acquired Company (the "Merger
Agreement"). At the Effective Time (as hereinafter defined in Section 7.01) of the Merger, each
Acquired Company will be merged with and into Lending in accordance with the provisions of the
GCL. Lending shall be the surviving corporation (the "Surviving Company"} and ... continue in
existence under its charter, as amended by these Articles of Merger, and its bylaws, and the
separate existence of each Acquired Company shall cease. The terms and conditions of the
Merger nereby agreed upon and the manner of carrying the same into effect are hereinafter set
forth. From and after the Effective Time, the Surviving Company shall possess all the ngius,
privileges, powers and franchises and be subject to all of the restrictions, liabilities, obligations,
disabilities and duties of each Acquired Company.

T«D+ NO# B307T419
ACKNe NO. ~ 12603119813
ALLIED CAPITAL CORPORATION

H M.
Effective Date 2 12731797 AT G:00 A

12/730/97 AT 10353 A«M.
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ARTICLE IL.

Place of Incorporation; Principal Offices

2.01. The name and place of incorporation of each party to these Articles is as follows:

Name Place

Allied Capital Lending Corporation Maryland
Allied Capital Advisers, Inc. Maryland
Allied Capital Corporation Maryland
Allied Capital Corporation 11 Maryland
Allied Capital Commercial Corperation . Maryland

2.02. The name and place of incorporation of the surviving corporation is as follows:

Name : Place
Allied Capital Lending Corporation Maryland

2.03. The principal office of Lending is located in Baltimore City, Maryland.

2.04. The principal office of each Acquired Company is located in Balt:more City,
Maryland. No Acquired Company owns an interest in land in the State of Maryland.

ARTICLE IIL
Approvals

3.01. The terms and conditions of the transaction set forth in these Articles wers adviscd
authorized and approved by each corporation party to these Articles in the manner and by the
vote required by its charter and the laws of the State of Maryland. The manner of approval was
as follows:

(a) Lending

(i) The Board cf Directors of Lending, at a meeting held on August 14, 1997,
adopted 2 resolution which declared that the Merger was advisable on substantialiy the
terms and conditions set forth or referred to in the resolution and directed that the Merger
be submitted for consideration at z spocial ineeting of the stockholders of Lending,
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(i)  Notice, which stated that a purpose o the special meeting of stockholders
was t1 act on the Merger, was given by Lending in the manner required by the charter of
Lending and the GCL to each stockholder entitled to such notice.

(i)  The Merger was approved by the stockholders of Lending at a special
meeting of stockholders held on November 26, 1997, by the affirmative vote of at least
two-thirds of all votes entitled to be cast on the matter in accordance with the charter of
Lending and the GCL.

(b)  Advisers

@ The Board of Directors of Advisers, ata meeting held on August 11, 1997,
adopted a resolution which declared that the Merger was adviszble on substantially the
terms and conditions set forth or referred to in the resolution and directed that the Merger
be submitted for consideration at a special meeting of the stockholders of Advisers.

{i)  Notice, which stated that 2 purpose of the specia! meeting of stockholders
was to act on the Merger, was given by Advisers in the manner required by the charter of
Advisers and the GCL to each siockholder entitled to such notice.

(i)  The Merger was approved by the stockholders of Advisers at a special
meeting of stockholders held on November 26, 1997, by the affirmative vote of at least
two-thirds of all the votes entitled to be cast on the matter in accordance with the charter
of Advisers and the GCL.

(©) Alliedl

()  The Board of Directors of Allied L, at a meeting held or August 13, 1997,
adopted a resolution which declared that the Merger wzs advisabie on substantially the
terme and condiiions set forth or referred to in the resolution and directed that the Merger
be submitted for consideration at a special meeting of the stockholders of Allied I.

(i) Notice, which stated that a purpose of the special meeting of stockholders
was 10 act on the Merger, was given by Allied I in the manner required by the charter of
Allied I and the GCL to each stockholder entitled tu such notice.

(iii)  The Merger was approved by the stockholders of Allied I at a special
meeting of stackholders hild on November 26, 1997, by the affirmative vote of at least
two-thirds of all the votes entitled to be cast on the matter in accordance with the charter
of Allicd I and the GCL.
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() The Board of Directors of Allied IL, at a meeting hcld on August 17, 1997,
adopted a 1.solution which declared that the Merger was advisable cn substantlaily the
terms and conditions set forth or referred to in the resulution and directed that the Merger
be submitted for consideration at a special meeting of the stockholders of Allied II.

{ii)  Notice, which stated that a purpose of the special meeting of stockholders
was to act on the Merger, was given by Allied II in the manner required by the charter of
Aliied T§ and the GCL to each stockholder entitled to such notice.

(iii)  The Merger was approved by the stockholders of Allied II at a special
meeting of stockholders held on November 26, 1997, by the affirmative vote ¢. at Ieast
two-thirds of all the votes entitled to be cast on the macter in accordance with the charter
of Allied II and the GCL.

(¢) Commercial

) The Board of Directors of Commercial, 2 « meeting held on August 13,
1997, adopted a resolution which declared that the Merger was advisable on substantiaily
the terms and conditions set forth or referred to in the resolution and directed that the
Metger be submitted for consideration at a spacial meeting of the stockholders of
Commercial.

(i)  Notice, which stated that a purpose of the special meeting of stockholders
was to act on the Merger, was given by Commercial in the manner required by the charter
of Commercial and the GCL to each stockholder entitled to such notice.

(ii) The Merger was approved by the stockholders of Commercial at 2 special
meeting of stockholders held on November 26, 1997, by the affirmative vote of at least
two-thirds of all the votes entitled tc b2 £35t Gn ilic matier in accordance with the charter
of Commercial and the GCL.

ARTICLE IV.

Amendment to the Charter of the Surviving Company

The following amendments to the charter of Lending are to be etfected as part of the
Merger:

4.01. Article FIRST of the Amended and Restated Articles of Incorporation of Lending
shall be amended to read in its entirety as follows:
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The name of the corporation (hereinafter referred to as the "Corporation”) is:
Allied Capital Corporation.

4,02, Artivie SECOND, Secticn A, of the Amended and Restated Articles of

Incorporation of Lending shall be amended to read in its entirety as follows:

To operate under the Small Business Investment Act of 1958, as amended, and the
Small Business Act (1958), as amended, in the manner and with the powers and
responsibilities, and subject o the limitations provided by, each such Act and the
regulations issued by the U.S. Small Business Administration thereunder;

4.03. Article SECOND, Sections B through E, of the Amended and Restated Articles cf
Incorporation of Lending shall be redesignated as Article SECOND, Sections C through F,
respectively, and the following text shall be inserted immediately after Article SECOND,

Section A, of the Amended and Restated Articles of Incorporation of Lending and shall comprise
in its entirety and be designated as Article SECOND, Section B:

To render advice and consulting services to corporations, individuals, partnerships,
limited liability companies, business trusts and other business entities; to enter into
contracts with any of suci: entities for the purpose of carrying out such advisory
and consulting services; to register as an investment adviser with any agencies and
in any jurisdictions; and to do all such other acts as may be related to or incidental
to the purposes of an investment adviser, merchant bank or similar financial
institution;

4.04. Article THIRD of the Amended and Restated Articles of Incorporation of Lending
shall be amended to read in its entirety as follows:

The address of the principai office of the Corporation in the State of Maryland is:
11 East Chase Street / Baltimore, Maryland 21202. The name and address of the
resident agent of the Corporation in the Szt of Maryiand is: Uhe Prentice-Hall
Corporation System, Maryland 7 11 East Chase Street / Bahimore, Maryland
21202.

4,05, The first sentence of Article FOURTH, Section A, of the Amended and Restated
Articles of Incorporation of Lending shall be amended to read in its entirety as follows:

The total number of shares «:* stock of all classes which the Corporation has
authority to issue is one hundred million (100,000,000) shares of capital stock,
with a par value of One-Tenth of One Mil ($0.0001) per share, amounting in
aggregate to Ten Thousand Dollars ($10,000).




4.06, The foliowing text shall be deleted from Article SEXTH, Section C, of the Amended
and Restated Articles of Incorporation of Lending:

, as such provisions are consistent with Section C of Article SEVENTH

4,07, The first sentence of Article SEVENTH, Section A, of the Amended and Restated

Articles of Incorporation of Lending shall be amended to read in its entirety as follows:

The Corporation shall indemnify {i) its directors and officers, whether serving the
Corporation or at itz request any other entity, to the full extent permitted by the
General Laws of the State of Maryland now or hereafter in force (as limited by the
Investment Company Act of 1940, as amended, or by any valid rule, regulation or
order of the Securities and Exchange Commission thereunder, in each case as now
or hereafter in force (the "1940 Act")), including the advance of expenses under
the procedures and to the full extent permitted by taw, and (ii) other employees
and agents to such extent as shall be authorized by the Board of Directors or the
Corporation's Bylaws and be permitted by {aw.

4.88. The ihird seiience of Article SEVENTH, Section A, of the Amended and Restated

Articles of Incorporation of Lending shall be amended to read in its entirety as follows:

The Board of Directors may take such zction as is necessary to carry out these
indemnification provisions and is expressly empowered to adopt, approve and
amend from time to time such bylaws, resolutions or contracts implementing such
provisions or such further indemnification arrangements as may be permitted by
law.

4.09. The first sentence of Article SEVENTH. Section B. of the Amended and Restared

Articles of Incorporation of Lending shall be amended to read in its entirety as follows:

To the fullest extent permitted by Maryland statutory or decisional law, as
amended or interpreted and as limited by the 1940 Act, no director or officer of
the Corporation shall be personally liable to the Corporation or its stockholders for
money damages.

4.10. Article SEVENTH, Section C, of the Amended and Restated Articles of

Incorporation of Lending shall be deleted in its entirety,




§.01L. The total number of shares

value of each class, and the aggregate 1.z

ARTICLE V.

Capitalization

of all classes and the total number of shares and par
7alue of all the shares of all classes of which each party

to these Articles has the authority to issue are as follows, immediately before the Merger:

Number ParValue  Aggregate

Name Class of Stock of Shares  perShere  Par Value
Lending Common Stock 20,000,000  $0.0001 3 2,000
Advisers Common Stock 20,000,600  $0.001 $ 20000
Allied 1 Common Stock 10,600,000  $1.00 $10,000,000
Allied I Common Stock 20,000,000 $1.00 $20,000,000
Commercial Common Stock 50,000,000  $0.0001 b 5,000
Commercial Preferred Stock _5,000,000  $0.0001 5 500
TOTAL All Classes 55,000,000 $ 5.500

5.02. The total oumber of shares

value, if any, of each class, and the aggreg

Surviving Company has the authority to is

Merpger, are as follows:
Name Class of Stock
Lending Common Stock
Lending Common Stock

of all classes and the total number of shares and par

ate par value of all the shares of all classes of which the

sue, both immediately before and as changed by the

Number
of Shares

20,000,000

100,000,000

Par Value Aggregate

-per Share  Par Vilue

$0.0001 % 2,000

$0.0001  $ 10,000




ARTICLE V1,

Manuer of Effectuating the Merger and Converting Steck

6.01. The manner and basis of converting or exchanging issued stock of the merging
corporations into different stock of a corporation or for other consideration and the treatment of
any issued stock of the merging corparations not to be converted or exchanged are as follows:

(@  Each share of common stock of each Acquired Company that is owned by any
Acquired Company or by Lending or by any Subsidiary of any of them shall automatically be
canceled and retired and shall cease to exist, and no consideration shall be delivered in exchange
therefor. The term "Subsidiary" means, with TeSpect to any person, any other person of which
securities or other ownership interests having ordinary voting power to elect a majority of the
board of directors or other persons performing similar finctions are at the time directly or
indirectly owned by such person, and the term "person” means any corporation, partnership,
limited Hability company, trust, association, organization or other entity or naturul person.

(b)  Each share of common stock of the respective Acquired Companies, par value
$0.001 per share in the case of Advisers, $1.00 per share in the casc of Allied I, $1.00 per share in
the case of Allied IT and $0.0001 per in the case of Commercial, ouistanding immediately
prior to the Effective Time (collectively, the “Acquired Company Shares™), other than Acquired
Company Shares to be canceled in accordance with Section 6.01(a), shall be converted {the
"Conversion"), without any action oz the part of such holder, into fully paid and nomn-assessable
shares of common stock, par value $0.0001 per share, of Lending ("Common Stock™) according
to the following respective conversion ratios:

{) each Acquired Company Share of Advisers shall be converted into 0,31
shares of Common Stock;

(i)  each Acquired Company Share of Allied ¥ shall be converted into 1.07
shares of Common Stock;

(i)  each Acquired Company Share of Allied If shall be converied into 1.40
shares of Common Stock; and

(iv)  each Acquired Company Share of Commercial shall be converted into 1.60
shares of Common Stock.

(c)  The Surviving Company shall issue fractional siares of Common Stock to the
extent the Conversion results in a fiaction of a share, in which case such fraction shail be rounded
to the nearest one-thousandth of a share {rounding upward from the mid-point between
thousandths of a share)
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(d)  All Acquired Company Shares shall cease to exist, and each certificate previously
representing Acquired Company Shares shall (subject to Section 6.01¢f)), until properly
surrendered, thereafter represent for all corporate purposes the shares of Common Stock into
which such Acquited Company Shares have been converted.

()  Exceptas provided in Section 6.01(d), the Surviving Company shall issue shares of
Common Stock to be issued in the Merger in uncertificated form. Upon the proper surrender of
the certificates formerly representing the Acquired Company Shares in respect of which such
Common Stock is issued, the Surviving Company shall send to each person entitled to rec.ive
such Common Stock the information required under Section 2-210(c) of the GCL with respect to
such shares {a "Confirmation").

43 No dividends cr other distributions that have been declared or made in respect of
the Common Stock with a record date aftar the Effective Time shall be paid to any person in
respect of Common Stock such person receives in the Merger unless such person has properly
surrendered the certificates formerly representing all Acquired Company Shares held by such
persen. Upon surrender of any such certificates formerly representing Acquired Company Shares,
there shall be paid to such person the amount of dividends or other distributions in respect of
Common Stock with a record date after the Effective T e theretofore paid (put withheld
puisuant to the immediately preceding sentence).

(g)  Holders of record immediately prior to the Effective Time of Acquired Company
Shares shall be entitled, at and after the Effective Time, to vote the number of shares of Common
Stock into which their Acquired Company Shares shall have been converted so long as they
remain record holders of such shares of Cemmon Stock, regardiess of whether the certificates
formerly representing such Acquired Company Shares shall have been surrendered or a
Confirmation with respect to such shares of Common Stock shall have been issued.

(k)  The provisicns of Seviions 6.01(f) and (g) and the second sentence of Section
6.01(c) shail apply to Acquired Company Shares of a given Acquired Company held by a person
partly in certificated form and partly in uncertificated form. If any helder of Acquired Company
Shares of a given Acquired Company shall at the Effective Time hold all of such Acquired
Company Shares in uncertificated form, then such provisions shall not apply to such Acquired
Company Shares, and such holder shall be entitied to receive a Confirmation as to the Common
Stock issuable in respect of such Acquired Company Shares without any action on the part of
such holder,
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ARTICLE V11,

Effective Time of Merger

7.0L. The Merger shall become effective as of 9:00 am. Eastern Standard Time on \/
December 31, 1997 (the "Effective Time"), e

* * L4

IN WITNESS WHEREOF, each of ALLIED CAPITAL LENDING CORPORATION, ALLIED
CAPITAL ADVISERS, INC., ALLIED CAPITAL CORPORATION, ALLIED CAPITAL
CORPORATION 11, and ALLIED CAPITAL COMMERCIAL CORPORATION has caused
these presents to be signed in its name and on its behalf, on December 30, 1997, by its Chairman
of the Board and Chief Executive Officer who acknowledges these Articles of Merger to be the
corporate act of said corporation and hereby certifies that to the best of his knowledge,
information and belief the matters ard facts set forth herein with respect to the authorization and
approval thereof are true in all material respects under the penalties of perjury.

[Signatures on following page ]
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Tricia Benz D
Secretary

WITNESS:

Tricia Benz D
Secretary

WITNESS:

7/ .

Tricia Benz D;
Secretary

WITNESS:

Tricia Benz Daniel
Secretary

1
i
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w IT!}ESS:
S sica

ALLIED CAPITAL LENDING CORPORATION
{a Maryland corporation)

Bt <

William L. Walton
Chairman of the Board and Chiel Executive Officer

ALLIED CAPITAL ADVISERS, INC.
{a Maryland corporation)

By: &N}“’\t‘f'—/{t{

' ‘William L. Walton
Chairman of the Board and Chief Executive Officer

ALLIED CAPITAL CORPORATION
(a Maryland corporation)

By: __ W\"M

William L. Walton
Chairman of the Board and Chief Executive Officer

[

ALLIED CAPITAL CORPORATION 11
(2 Maryland corporation)

By: W\ M

William L. Walton
Chairman of the Board and Chief Executive Officer

ALLIED CAPITAL COMMERCIAL CORPORATION
ta Maryland corporation)

By: M‘\ w—/(R

"William L. Walton
Chairman of the Board and Chief Executive Officer

11

L
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