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ATTORNEYS AT LAW

{) ELISABETH A LANGWORTHY
(‘; DIRECT LINE: 202.383.0198
l - Intemet: llangworthy@sablaw.com

Q\ April 20, 2000
X 1 VIA MESSENGER

N\ Commissioner of Patents and Trademarks
Box Assignments
Washington, DC 20231

Ty Re:  Articles of Merger
\<- Conveying Party: Allied Capital Lending Corporation
Q Allied Capital Advisers, Inc.
Allied Capital Corporation
Allied Capital Corporation Il
Allied Capital Commercial Corporation
Receiving Party: Allied Capital Corporation
Our Reference No.: 12400.0058

Dear Sir:

Please find enclosed for recordation with the U.S. Patent and Trademark Office a
certified copy of the Articles of Merger among Allied Capital Lending Corporation, Allied Capital
Adbvisers, Inc., Allied Capital Corporation, Allied Capital Corporation [I, and Allied Capital
Commercial Corporation.

1) Conveying Parties:  Allied Capital Lending Corporation, a Maryland corporation - 12/30/97
Allied Capital Advisers, Inc., a Maryland corporation - 12/30/97
Allied Capital Corporation, a Maryland corporation - 12/30/97
Allied Capital Corporation II, a Maryland corporation - 12/30/97
Allied Capital Commercial Corporation, a Maryland corporation - 12/30/97

2) Receiving Party: Allied Capital Corporation, a Maryland corporation
1919 Pennsylvania Avenue, N.W.
Washington, D.C. 20006

3) Nature of Conveyance: Merger and Change of Name

4) Trademark Application No.:  75/096692 for the mark ALLIED CAPITAL
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Commissioner of Patents and Trademarks
April 20, 2000
Page 2

5) Name and Address of party to whom correspondence concerning document should be mailed

ELISABETH A. LANGWORTHY, ESQ.
Sutherland Asbill & Brennan L1.P

1275 Pennsylvania Avenue, NW
Washington, DC 20004-2415

6) Total number of Trademark Applications and Registrations:  one (1)

7) Total fee enclosed: $40.00

If the enclosed fee is for any reason insufficient, please draw the remainder from the
deposit account of Sutherland Asbill & Brennan LLP, No. 19-5029.

To the best of my knowledge and belief, the foregoing information is true and correct

and any attached copy is a true copy of the original document. Charges to deposit account are
authorized, as indicated herein.

Respectfully submitted,

SUTHERLAND ASBILL & BRENNAN LLP

?/{’Df Q\OSU\ mﬂ,&/

Elisabeth A. Langpvorthy

Enclosures
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among
ALLIED CAPITAL LENDING CORPORATION, ALLIED CAPITAL ADVISERS, INC.,

ALLIED CAPITAL CORPORATION, ALLIED CAPITAL CORPORATIONII,
and ALLIED CAPITAL COMMERCIAL CORPORATION

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

ARTICLE L
Agreement to Merge

1.01. Allied Capital Lending Corporation, a Maryland corporation ("Lending”), Allied
Capital Advisers, Inc., a Maryland corporation ("Advisers"), Allied Capital Corporation, a
Maryland corporation ("Allied 1'), Allied Capital Corporation II, a Maryland corporation (*Allied
1"), and Allied Capital Commercial Corporation, a Maryland corporation ("Commercial,* and
together with Advisers, Allied 1, and Allied I, 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 Compan,y (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 shall continuc 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 tem:s and conditions of the
Merger hereby 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 rights,
privileges, powers and franchises and be subject to all of the restrictions, Liabilities, obligations,
disabilities and duties of each Acquired Company.
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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 Il Maryland
Allied Capital Commercial Corporation 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 Baltimore 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 were advised,
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:

(@ Lending

(i) The Board of Directors of Lending, at a meeting held on August 14, 1997,
adopted a resolution which declared that the Merger was advisable 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 Lending.
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(i)  Notice, which stated that a purpose ¢ the special meeting of stockholders
was to 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 cf Advisers, at a meeting held on August 11, 1997,
adopted a resolution which declared that the Merger was advisable 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. 1

{i)  Notice, which stated that a4 purpose of the special 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 stockholder 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 lcas:
two-thirds of all the votes entitled to be cast on the matter in accordance with the charter
of Advisers and the GCL.

(c) Allied[

()  The Board of Directors of Allied I, at a meeting held on August 13, 1997,
adopted a resolution which declared that the Merger was advisable on substantially the
terms and conditions set forth or referred to in the resolution and directed that the n.erger
be submitted for consideration at a special meeting of the stockholders of Allied 1.

(i)  Matice, which stated that a purpose of the special meeting of stockholders
was to act on the Merger, was given by Allied I in the manner required by the charter of
Allied 1 and the GCL to each stockholder entitled to such notice.

(i) ~ The Merger was approved by the stockholders of Allied I 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 10 b cast on the matter in accordance with the charter
of Allied I and the GCL.
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(d Allied I

(1) The Board of Directors of Allied 11, at a meeting held on August 12, 1997,
adopted a resolution which declared that the Merger was advisable 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 Allied I1.

{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
Allied I and the GCL to each stockholder entitled to such notice.

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

() Commercial

® The Board of Directors of Commercial, a. » meeting held on August 13,
1997, adopted a 1esolution which declared that the Merger was advisable 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
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.

(iii)  The Merger was approved by the stockholders of Commercial at a special
meeting of stockholders held on November 26, 1997, by the affirmative vcte of at least

two-thirds of all the votes entitled to be cast on the matter in accordance with the charter
of Commercial and the GCL.

ARTICLE 1V,

Amendment to the Charter of the Surviving Company

The following amendments to the charter of Lending are to be effected as part of the
Merger.

4.01. Artic'e 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.

407, Article SECOND, Sectiou A, of the Amended and Restated Anticles 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 tc 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 of
Incorporation of Lending shall be redesignated as Articie 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 suzh 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 2 mended 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 State of Maryland is: The Prentice-Hall
Corporation System, Maryland / 11 East Chase Street / Baltimore, 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
zuthority to issue is one hundred million (100,000,000) shares of capital stock,
with a par value of One-Tenth of One Mil (30.0001) per share, amounting in
aggregate to Ten Thousand Dollars ($10,000).
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4.06. The following text shall be deleted from Article SIXTH, Section C, of the Amended
and Restated Articles of Incorporation of Lending:

, as such nrovisions 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 its request any other entity, to the full catent 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 law, and (ii) other employees
and agents to such extent as shal! be authorized by the Board of Directors or the
Corpor: -on's Bylaws and be permitted by law. i

4.08. The third sentence of Article SEVENTH, Section A, of the Amended and Restated
Articles of Incorporation of Lending shail be amended to read in its entirety as follows:

The Board of Directors may take such action 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 cr contracts impiementing such
provisions or such further indemnifica*"on arrangements as may be permitted by
law.

4.09. The first sentence of Article SEVENTH, Section B, of the Amended and Restated
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 shail be deleted in its entirety.
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ARTICLE V.
Capitalization
5.01. The total number of shares of all classes and the total number of shares and par

value of each class, and the aggregate par value 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:

Numbg; Par Value  Aggregate

Name Class of Stock of Shares  perShare  Par Value
Lending Common Stock 20,000,000 $0.0001 s 2,000
Advisers Common Stock 20,000,000 $0.001 $ 20,000
Allied I Common Stock 10,000,000 $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 h 3 5,000
Commercial Preferred Stock _5,000,000 $0.0001 ) 3500
TOTAL All Classes 55,000,000 b 5,500

5.02. The total number of shares of all classes and the total number of shares and par
value, if any, of each class, and the aggregate par value of all the shares of all classes of which the
Surviving Company has the authority to issue, both immediately before and as changed by the
Merger, are as follows:

Number Par Value Aggregate
Name Class of Stock of Shares per Share  Par Value
Before Merger
Lending Common Stock 20,000,000 $0.000f § 2,000
As Changed by Merger
Lending Common Stock 100,000,000 $0.0001 $ 10,000 d
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ARTICLE V1,
Manner of Effectuating the Merger and Converting Stock

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 corporations not to be converted or exchanged are as follows:

(a)  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 automaticaily be
canceled and retired and shall cease to exist, and no consideration shall be delivered in exchange
therefor. The term "Subsidiary" means, with respect 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 functions are at the time directly or
indirectly owned by such person, and the term “person” means any corporation, partnership,
limited liability company, trust, association, organization or other entity or natural 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 case of Allied I, $1.00 per share in
the case of Allicd IT and $0.0001 per share 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 on the part of such holder, into fully paid and non-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;

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

i)  each Acquired Company Share of Allied II shall be converted 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 shares of Common Stock to the
extent the Conversion results in a fraction of a share, in which case such fraction shall be rounded
to the nearest onc-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 Acquired Company Shares have been converted.

(e)  Except as 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 re.ive
such Common Stock the information required under Section 2-210(c) of the GCL with respect t~
such shares (a "Confirmation”).

(f)  No dividends or other distributions that have been declared or made in respect of
the Common Stock with a record date after 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 Comgany Shares held by such
person. Upon surrender of any such certificates formerly representing Acquired Company Shares,
there shall be paid to such person the amount of dividends or other distributicns in respect of
Common Stock with a record date after the Effective T ..e theretofore paid (but withheld
pursuant to the immediately preceding sentence).

(8)  Holders of record immediately prior to the Effective Time of Acquired Company
Sha: es 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 Commmon Stock, regardless of whether the certificates
formerly representing such Acquired Company Shares shall have been surrendered or a
Confirmation with respect to such shares of Common $ock shall have been issued.

(h)  The provisions cf Sections 6.01(f) and (g) and the second sentence of Section
6.01(e) shall apply to Acquired Company Shares of a given Acquired Company held by a person
partl~; in certificated form and partly in uncertificated form. If any holder of Acquired Company
Shares of a given Acquired Company shall at the Effective Time hold all of suchk Acquired
Company Shares in uncertificated form, then such provisions shall not apply to such Acquired
Company Shares, and such holder shall be entitled 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 VIL

—

Effective Time of Merger \/

7.01. The Merger shall become effective as of 9:00 a.m. Eastern Standard Time on
December 31, 1997 (the "Effective Time"). T

P s

» * *

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 an 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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WITNESS:

Tricia Benz D
Secrelary

WITNESS:

WITNESS:

/

Tricia Benz Daniel
Secretary

WITNESS:

Tricia Benz Daniel
Secretary

ricia Benz Danjels
Sceretory

ALLIED CAPITAL LENDING CORPORATION
(a 1."aryl;-«d corporation)

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

ALLIED CAPITAL ADVISERS, INC.
(a Maryland corporation)

By: _ M‘J’\w"/(/{

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

ALLIED CAPITAL CORPORATION
(a Maryland corporation)

By. WA ot

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

ALLIED CAPITAL CORPORATION I
{a Maryland corporation)

By: s e
William L. Walton
Chairman of tt. : Board and Chief Executive Officer

ALLIED CAPITAL COMMERCIAL CORPORATION
{a Maryland corporation)

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

11
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