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Registration Statement No. 333-141848
PROSPECTUS SUPPLEMENT
(To Prospectus dated August 23, 2007)

50,000,000 Shares
This prospectus supplement supplements the prospectus dated August 23, 2007, relating to our offer, from time to
time, of up to 50,000,000 shares of our common stock by providing certain information regarding our recent
developments and our third quarter 2007 financial results. As of the date of this prospectus, we have sold 3,250,000
shares of the 50,000,000 shares of our common stock.
Please read this prospectus supplement, and the accompanying prospectus, before investing, and keep it for future
reference. The prospectus supplement and the accompanying prospectus contain important information about us that
a prospective investor should know before investing in our common stock. We file annual, quarterly and current
reports, proxy statements and other information about us with the Securities and Exchange Commission. This
information is available free of charge by contacting us at 1919 Pennsylvania Avenue, NW, Washington, DC, 20006,
or by telephone at (202) 721-6100 or on our website at www.alliedcapital.com. The SEC also maintains a website at
www.sec.gov that contains such information.
You should review the information, including the risk of leverage, set forth under Risk Factors on page 10 of the
accompanying prospectus before investing.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus supplement is January 29, 2008
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We have not authorized any dealer, salesman or other person to give any information or to make any
representation other than those contained in the prospectus or this prospectus supplement. You must not rely
upon any information or representation not contained in this prospectus or any such supplements as if we had
authorized it. This prospectus and any such supplements do not constitute an offer to sell or a solicitation of
any offer to buy any security other than the registered securities to which they relate, nor do they constitute an
offer to sell or a solicitation of an offer to buy any securities in any jurisdiction to any person to whom it is
unlawful to make such an offer or solicitation in such jurisdiction. The information contained in this prospectus
and any such supplements is accurate as of the dates on their covers.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission
using the shelf registration process. Under the shelf registration process, we may offer, from time to time, up to
50,000,000 shares of our common stock on the terms to be determined at the time of the offering. Shares of our
common stock may be offered at prices and on terms described in one or more supplements to this prospectus. This
prospectus provides you with a general description of the shares of our common stock that we may offer. Each time
we use this prospectus to offer shares of our common stock, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. A prospectus supplement may also add, update or change
information contained in this prospectus. Please carefully read this prospectus and any such supplements together with
the additional information described under Where You Can Find Additional Information inthe Prospectus Summary
and Risk Factors sections before you make an investment decision.

®
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RECENT DEVELOPMENTS
Investment Agreement with Goldman Sachs Private Equity Group

On January 23, 2008, we announced an investment agreement between Goldman Sachs Private Equity Group
(Goldman Sachs) and Allied Capital that includes commitments by Goldman Sachs to invest at least $125 million in
future investment vehicles managed by us. In addition, Goldman Sachs will purchase $170 million in existing private
equity and debt investments from Allied Capital and will have future opportunities to invest in our affiliates, or
vehicles managed by them, and co-invest alongside us in the future, subject to various terms and conditions.

As part of this investment agreement with Goldman Sachs, we have agreed to sell a pro-rata strip of private equity
and debt investments to AGILE Fund I, LLC (AGILE), a new Allied Capital managed fund in which Goldman Sachs
owns substantially all of the interests, for a total transaction value of $170 million. We are expected to realize a net
gain and dividend income from the sale of our investments of approximately $15 million, net of transaction and other
costs. The purchase price of the equity investments represented a 9% premium to our fair value for these investments
at September 30, 2007. The majority of the pro-rata equity and debt sale closed simultaneously with the execution of
the investment agreement. The sales of the remaining assets are expected to close by the end of the first quarter of
2008.

The sale to AGILE includes 13.7% of our equity investments in 23 of our buyout portfolio companies and 36 of
our minority equity portfolio companies for a total purchase price of $109 million. The equity investments being sold
had a fair value at September 30, 2007 of $100 million. In addition, we are selling approximately $60 million in debt
investments at cost, representing 7.3% of our unitranche, second lien and subordinated debt investments in the 23
buyout investments included in the equity sale. We will act as the managing member of AGILE, and will be entitled to
an incentive allocation subject to certain performance benchmarks. We own the remaining interests in AGILE not held
by Goldman Sachs.

In addition, as part of this transaction, we have also agreed to sell eleven venture capital and private equity limited
partnership investments for approximately $28 million to Goldman Sachs, and expect to realize a loss on the sale of
approximately $7 million, including transaction costs. Goldman Sachs will assume the $6.5 million of unfunded
commitments related to these limited partnership investments. The sales of these investments are expected to be
completed by May 2008.

Unitranche Fund LI.C

We have partnered with GE Commercial Finance (GE) to form a senior secured unitranche loan fund of up to
$3.6 billion that will focus on making unitranche loans to companies with EBITDA of at least $15 million. GE has
committed $3.075 billion to Unitranche Loan Fund LLC and we have committed $525.0 million.

S-1
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Termination of Deferred Compensation Arrangements
On December 14, 2007, our Board of Directors made a determination that it is in Allied Capital s best interest to

terminate our deferred compensation arrangements as described more fully below (each individually a Plan , or
collectively, the Plans ). The Board of Directors decision was primarily in response to increased complexity resulting
from recent changes in the regulation of deferred compensation arrangements.

The Board of Directors resolved that The Allied Capital Corporation Non-Qualified Deferred Compensation Plan
(DCPI) and The Allied Capital Corporation Non-Qualified Deferred Compensation Plan II (DCP II) will be
terminated in accordance with the provisions of each of these Plans, and the accounts under these Plans will be
distributed to participants in full on March 18, 2008, the termination and distribution date, or as soon as is reasonably
practicable thereafter.

The Board of Directors also resolved to amend and restate The 2005 Allied Capital Corporation Non-Qualified
Deferred Compensation Plan (2005 DCP I) and The 2005 Allied Capital Corporation Non-Qualified Deferred
Compensation Plan IT (2005 DCP II) to provide for termination of each of these Plans and distribution of the accounts
under these Plans on March 18, 2008, or as soon as is reasonably practicable thereafter, in full in accordance with the
transition rule for payment elections under Section 409A of the Internal Revenue Code of 1986.

Distributions from the Plans will be made in cash or shares of our common stock, net of required withholding
taxes. The assets of the rabbi trust related to DCP I and 2005 DCP I are primarily invested in assets other than shares
of our common stock. At September 30, 2007, the liability to participants related to DCP I and 2005 DCP I was
valued at $21.6 million in the aggregate, and that liability is fully funded by assets held in the rabbi trust.

The assets of the rabbi trust related to DCP II and 2005 DCP II are primarily invested in shares of our common
stock. At September 30, 2007, the liability to participants related to DCP II and 2005 DCP II was valued at
$38.9 million in the aggregate, and that liability is fully funded by assets held in the rabbi trust. At September 30,
2007, the rabbi trust held approximately 1.3 million shares for DCP II and 2005 DCP II.

The account balances in the Plans have accumulated as a result of prior compensation earned by the participants.
The contributions to the Plans reflect a combination of participant elective compensation deferrals and non-elective
employer contributions, including contributions related to previously earned individual performance awards. As of
September 30, 2007, the account balances of the named executive officers related to these Plans were $13.3 million
for William Walton, $6.8 million for Joan Sweeney, $2.6 million for Penni Roll, $2.8 million for John Shulman, and
$2.2 million for Michael Grisius.

The amounts related to the Plans as of September 30, 2007, as described above, do not include the fourth quarter
contribution to the 2005 DCP II, any additional participant elective deferrals that occurred prior to January 1, 2008, or
earnings on or changes in the value of Plan account balances through the distribution date.
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Equity Issuance
On December 4, 2007, we completed a public offering of 3,250,000 shares of common stock at an offering price

of $24.75 per share for net proceeds, after the underwriting discount and estimated offering expenses, of
$77.5 million. The shares were issued from our shelf registration statement on file with the SEC.

Portfolio Activity
New investments totaled approximately $580 million for the fourth quarter of 2007.

Exemptive Application

We have applied for an exemptive order of the SEC to permit us to issue restricted shares of our common stock as
part of the compensation packages for certain of our employees and directors. There can be no assurance that the SEC
will grant an exemptive order to allow the granting of restricted stock. In addition, the issuance of restricted shares of
our common stock will require the approval of our stockholders.
Investment Review Committee of the Board of Directors

In January 2008, our board of directors established an Investment Review Committee and delegated authority to
this committee to review and approve certain types of investments, which the Board s Executive Committee previously
reviewed, among other duties. The Investment Review Committee is composed of five permanent board members,
who have been appointed to serve for the year, and three additional board members, each of whom will serve during at
least one quarter during the year on a rotating schedule.
FASB Statement No. 157, Fair Value Measurements

In September 2006, the FASB issued Statement No. 157, Fair Value Measurements. This statement defines fair
value, establishes a framework for measuring fair value in generally accepted accounting principles, and expands
disclosures about fair value measurements. This statement is effective for financial statements issued for fiscal years
beginning after November 15, 2007, and interim periods within those fiscal years. The Company is currently
analyzing the effect of adoption of this statement on its consolidated financial position, including its net asset value,
and results of operations. The Company will adopt this statement on a prospective basis for the quarter ending
March 31, 2008. Adoption of this statement could have a material effect on our consolidated financial statements,
including our net asset value. However, the actual impact on our consolidated financial statements in the period of
adoption and subsequent to the period of adoption cannot be determined at this time as it will be influenced by the
estimates of fair value for that period and the number and amount of investments we originate, acquire or exit.
Business Loan Express, LI.C

On January 16, 2008, BLX announced that it has changed its name to Ciena Capital LLC (Ciena). The name
change reflects a strategic shift in its business operations whereby Ciena will emphasize loan products that provide
financing to commercial real estate owners and operators. As previously discussed, Ciena has reduced its annual loan
origination volume, and over time, it plans to rebuild its loan origination volume in
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conventional and commercial real estate loans. There are inherent risks in repositioning the business and we continue
to work with Ciena on restructuring its operations.

In September 2007, Ciena received waivers through January 31, 2008, from its lenders with respect to
non-compliance with certain covenants in its revolving credit facility, and amended certain of the facility covenants
through January 31, 2008. Ciena is currently in negotiations with its lenders to amend the terms of its revolving credit
facility. The amendment is expected to reduce the commitments from the lenders under the facility from $500 million
to $450 million at the effective date of the amendment, with further periodic reductions in total commitments to
$325 million by December 31, 2008, and to amend certain financial and other covenants. In connection with this
amendment, we expect to increase our unconditional guarantee from 60% to 100% of the total obligations under this
facility and to replace approximately $42.5 million in letters of credit currently issued under the Ciena credit facility
by issuing new letters of credit under our revolving line of credit. The guaranty of the Ciena revolving line of credit
can be called by the lenders in the event of a default, which, once amended, includes the occurrence of any event of
default under our revolving credit facility, subject to grace periods in certain cases. The proposed amendment also
prohibits cash payments from Ciena to Allied Capital for interest, guarantee fees, management fees and dividends.
The Ciena credit facility will expire on March 17, 2009. We currently expect this amendment to be executed by
January 31, 2008; however, there can be no assurance that the amendment will be executed. If the credit facility
lenders do not agree to this amendment, Ciena would be in default under the credit facility and our guaranty would
remain at 60% of Ciena s outstanding obligations under the facility. At January 25, 2008, the principal amount
outstanding on Ciena s revolving credit facility was $353.2 million and letters of credit issued under the facility were
$89.1 million. See Management s Discussion and Analysis of Financial Condition and Results of Operations  Portfolio
and Investment Activity Private Finance Business Loan Express, LLC.

On December 18, 2007, the United States District Court for the Northern District of Georgia dismissed all claims
in an action filed under the federal False Claims Act against BLX, its current chairman, and others. The action was
brought by Greenlight Capital, Inc., a hedge fund controlled by David Einhorn, and James Brickman. In January 2008,
the plaintiffs filed a notice of their intention to appeal the dismissal.

S-4
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INTERIM MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS
The information contained in this section should be read in conjunction with our Interim Consolidated Financial
Statements and the Notes thereto. In addition, this prospectus supplement contains certain forward-looking
statements. These statements include the plans and objectives of management for future operations and financial
objectives and can be identified by the use of forward-looking terminology such as may, will,  expect, intend,
anticipate,  estimate, or continue or the negative thereof or other variations thereon or comparable terminology. These
forward-looking statements are subject to the inherent uncertainties in predicting future results and conditions.
Certain factors that could cause actual results and conditions to differ materially from those projected in these
forward-looking statements are set forth below in the Risk Factors section. Other factors that could cause actual
results to differ materially include:

changes in the economy and general economic conditions;
risks associated with possible disruption in our operations due to terrorism,
future changes in laws or regulations and conditions in our operating areas, and

other risks and uncertainties as may be detailed from time to time in our public announcements and SEC filings.

Financial or other information presented for private finance portfolio companies has been obtained from the
portfolio companies, and the financial information presented may represent unaudited, projected or pro forma
financial information, and therefore may not be indicative of actual results. In addition, the private equity industry
uses financial measures such as EBITDA or EBITDAM (Earnings Before Interest, Taxes, Depreciation, Amortization
and, in some instances, Management fees) in order to assess a portfolio company s financial performance and to value
a portfolio company. EBITDA and EBITDAM are not intended to represent cash flow from operations as defined by
U.S. generally accepted accounting principles and such information should not be considered as an alternative to net
income, cash flow from operations or any other measure of performance prescribed by U.S. generally accepted
accounting principles.
OVERVIEW

As a business development company, we are in the private equity business. Specifically, we provide long-term
debt and equity investment capital to companies in a variety of industries. Our private finance activity principally
involves providing financing to middle market U.S. companies through privately negotiated long-term debt and equity
investment capital. Our financing is generally used to fund buyouts, acquisitions, growth, recapitalizations, note
purchases, and other types of financings. We generally invest in private companies though, from time to time, we may
invest in companies that are public but lack access to additional public capital. Our investment objective is to achieve
current income and capital gains.

S-5
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Our portfolio composition at September 30, 2007 and 2006, and December 31, 2006, was as follows:

September 30, December
31,
2007 2006 2006
Private finance 97% 97% 97%
Commercial real estate finance 3% 3% 3%

Our earnings depend primarily on the level of interest and dividend income, fee and other income, and net realized
and unrealized gains or losses on our investment portfolio after deducting interest expense on borrowed capital,
operating expenses and income taxes, including excise tax. Interest income results from the stated interest rate earned
on a loan or debt security and the amortization of loan origination fees and discounts. The level of interest income is
directly related to the balance of the interest-bearing investment portfolio outstanding during the period multiplied by
the weighted average yield. Our ability to generate interest income is dependent on economic, regulatory, and
competitive factors that influence new investment activity, interest rates on the types of loans we make, the level of
repayments in the portfolio, the amount of loans and debt securities for which interest is not accruing and our ability to
secure debt and equity capital for our investment activities. The level of fee income is primarily related to the level of
new investment activity and the level of fees earned from portfolio companies. The level of investment activity can
vary substantially from period to period depending on many factors, including the amount of debt and equity capital
available to middle market companies, the level of merger and acquisition activity for such companies, the general
economic environment, and the competitive environment for the types of investments we make.

Because we are a regulated investment company for tax purposes, we intend to distribute substantially all of our
annual taxable income available for distribution to shareholders as dividends to our shareholders. See Other Matters
below.

S-6

10



Edgar Filing: ALLIED CAPITAL CORP - Form 497

PORTFOLIO AND INVESTMENT ACTIVITY

The total portfolio at value, investment activity, and the yield on interest-bearing investments at and for the three
and nine months ended September 30, 2007 and 2006, and at and for the year ended December 31, 2006, were as

follows:
At and for the
Three Months Ended
September 30,
2007 2006
($ in millions)
Portfolio at value $4,326.9 $4,119.6
Investments funded $ 5775 $ 6295
Change in accrued or reinvested
interest and dividends() $ 5.1 $ 7.2
Principal collections related to
investment repayments or sales® $ 351.1 $ 1163
Yield on interest-bearing portfolio
investments® 11.9% 12.4%

At and for the
Nine Months Ended
September 30,

2007 2006
$4,326.9 $4,119.6
$1,236.7 $1,880.8
$ 228 $ (1.9
$1,086.5 $ 8859

11.9% 12.4%

At and for the
Year Ended
December 31,
2006
$ 4,496.1
$ 2,437.8
$ 11.3
$ 1,055.3
11.9%

() Includes changes in accrued or reinvested interest related to our investments in money market securities of
$1.9 million and $1.3 million for the three months ended September 30, 2007 and 2006, respectively, and
$6.6 million, $3.0 million, and $3.1 million for the nine months ended September 30, 2007 and 2006, and for the

year ended December 31, 2006, respectively.

) Principal collections related to investment repayments or sales for the three and nine months ended September 30,
2007, included collections of $14.8 million and $197.2 million, respectively, related to the sale of loans to the

Allied Capital Senior Debt Fund, L.P. See discussion below.

() The weighted average yield on interest-bearing investments is computed as the (a) annual stated interest on
accruing loans and debt securities plus the annual amortization of loan origination fees, original issue discount, and
market discount on accruing loans and debt securities less the annual amortization of loan origination costs, plus
the effective interest yield on the preferred shares/ income notes of CLOs divided by (b) total interest-bearing
investments at value. The weighted average yield is computed as of the balance sheet date.

S-7
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The private finance portfolio at value, investment activity, and the yield on loans and debt securities at and for the
three and nine months ended September 30, 2007 and 2006, and at and for the year ended December 31, 2006, were as

follows:

At and for Three Months

Ended September 30,

2007

Value Yield®

($ in millions)
Portfolio at
value:
Loans and
debt
securities:
Senior loans $ 481.6
Unitranche

debt 698.1
Subordinated
debt 1,927.1

Total loans
and debt
securities 3,106.8
Equity
Securities:
Preferred
shares/income
notes of
CLOs® 131.5
Other equity
securities 968.8

Total
equity
securities 1,100.3

Total portfolio $4,207.1

Investments

funded® $ 576.1
Change in

accrued or

reinvested

interest and

dividends $ 4.4

9.3%

11.5%

12.6%

11.8%

15.1%

2006

Value Yield®

$ 3424
745.8

1,817.0

2,905.2

87.7

994.9

1,082.6

$3,987.8

$ 6292

8.7%

11.2%

13.7%

12.5%

13.7%

At and for the Nine Months

Ended September 30, At and for the
Year Ended
December 31,
2007 2006 2006
Value Yield?D Value Yield? Value Yield®
$ 481.6 93% $ 3424 87% $ 405.2 8.4%
698.1 11.5% 7458 11.2% 799.2  11.2%
1,927.1 12.6% 1,817.0 13.7% 1,980.8 12.9%
3,106.8 11.8% 29052 125% 3,1852 11.9%
1315 15.1% 877 13.7% 972  15.5%
968.8 994.9 1,095.5
1,100.3 1,082.6 1,192.7
$4,207.1 $3,987.8 $4,377.9
$1,219.9 $1,866.6 $2,423.4
$ 173 $ (B9 $ 7.2
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Principal

collections

related to

investment

repayments or

sales® $ 3462 $ 1156 $1,063.3 $ 868.0 $1,0154

() The weighted average yield on loans and debt securities is computed as the (a) annual stated interest on accruing
loans and debt securities plus the annual amortization of loan origination fees, original issue discount, and market
discount on accruing loans and debt securities less the annual amortization of loan origination costs, divided by
(b) total loans and debt securities at value. The weighted average yield on the preferred shares/income notes of
CLOs is calculated as the (a) effective interest yield on the preferred shares/income notes of CLOs, divided by
(b) preferred shares/income notes of CLOs at value. The weighted average yields are computed as of the balance
sheet date.

@ Investments in the preferred shares/income notes of CLOs earn a current return that is included in interest income
in the consolidated statement of operations.

() Investments funded for the nine months ended September 30, 2006, and for the year ended December 31, 2006,
included debt investments in certain portfolio companies received in conjunction with the sale of such companies.
See Private Finance, Investments Funded below.

4 Includes collections from the sale or repayment of senior loans totaling $312.6 million, $268.3 million, and
$322.7 million for the nine months ended September 30, 2007 and 2006, and for the year ended December 31,
2006, respectively.

Our investment activity is focused on making long-term investments in the debt and equity of primarily private
middle market companies. Debt investments may include senior
S-8
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loans, unitranche debt (a single debt investment that is a blend of senior and subordinated debt terms), or subordinated
debt (with or without equity features). The junior debt that we invest in that is lower in repayment priority than senior
debt is also known as mezzanine debt. Equity investments may include a minority equity stake in connection with a
debt investment or a substantial equity stake in connection with a buyout transaction. In a buyout transaction, we
generally invest in senior and/or subordinated debt and equity (preferred and/or voting or non-voting common) where
our equity ownership represents a significant portion of the equity, but may or may not represent a controlling interest.

We intend to take a balanced approach to private equity investing that emphasizes a complementary mix of debt
investments and buyout investments. The combination of these two types of investments provides current interest and
related portfolio income and the potential for future capital gains. In addition, we may invest in funds that are
managed or co-managed by us that are complementary to our business of investing in middle market companies, such
as the Allied Capital Senior Debt Fund (discussed below). Investments in funds may provide current interest and
related portfolio income, including management fees.

The private equity investment marketplace for middle market companies remained active through September 30,
2007. Purchase price multiples remained high and debt pricing remained competitive. We did not fund as many
investments during the nine months ended September 30, 2007, as we did during the nine months ended September
30, 2006, because we believed that many new investment opportunities were mis-priced or over-leveraged, and
therefore, did not present an opportunity to make a reasonable investment return. For 2006, we reviewed over
$65 billion in prospective investments and we closed on approximately 3% of the potential new investments that we
reviewed. For the nine months ended September 30, 2007, we reviewed over $67 billion in prospective investments
and we closed on approximately 2% of the potential new investments we reviewed.

The level of investment activity for investments funded and principal repayments for private finance investments
can vary substantially from period to period depending on the number and size of investments that we make or that we
exit and many other factors, including the amount of debt and equity capital available to middle market companies,
the level of merger and acquisition activity for such companies, the general economic environment, and the
competitive environment for the types of investments we make.

S-9
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Investments Funded. Investments funded and the weighted average yield on loans and debt securities funded for
the nine months ended September 30, 2007 and 2006, and for the year ended December 31, 2006, consisted of the

following:

For the Nine Months Ended September 30, 2007

Buyout

Debt Investments Total
Investments
Amount Yield® Amount  Yield® Amount Yield®

($ in millions)
Loans and debt securities:

Senior loans $285.6 103% $ 83.0 107% $ 368.6 10.4%

Unitranche debt® 104.0 10.8% 104.0 10.8%

Subordinated debt 279.0 12.4% 186.3 12.1% 465.3 12.3%
Total loans and debt securities 668.6 11.3% 269.3 11.7% 937.9 11.4%
Equity 155.245) 126.8 282.0

Total $823.8 $396.1 $1,219.9

For the Nine Months Ended September 30, 2006

Debt Investments Buyout Total
Investments
Amount Yield® Amount  Yield® Amount Yield®

($ in millions)
Loans and debt securities:

Senior loans $ 2024 94% $167.3 88% $ 369.7 9.1%

Unitranche debt® 348.7 10.6% 146.5 12.9% 495.2 11.3%

Subordinated debt® 508.0 13.1% 250.8 13.9% 758.8 13.3%
Total loans and debt securities 1,059.1 11.5% 564.6 12.1% 1,623.7 11.8%
Equity 62.94) 180.0 242.9

Total $1,122.0 $744.6 $1,866.6

For the Year Ended December 31, 2006
Debt Investments Buyout Investments Total

Amount Yield® Amount Yield® Amount Yield®

($ in millions)
Loans and debt securities:

15
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Senior loans $ 2454 94% $ 239.8 89% $ 485.2 9.2%

Unitranche debt(® 471.7 10.7% 146.5 12.9% 618.2 11.3%

Subordinated debt® 510.7 13.0% 423.8 14.4% 934.5 13.6%
Total loans and debt securities 1,227.8 11.4% 810.1 12.5% 2,037.9 11.9%
Equity 91.44 294.1 385.5

Total $1,319.2 $1,104.2 $2,423.4

€]

@

3

“)

The weighted average yield on interest-bearing investments is computed as the (a) annual stated interest on
accruing interest-bearing investments, divided by (b) total interest-bearing investments funded.

Unitranche debt is a single debt investment that is a blend of senior and subordinated debt terms. The yield on a
unitranche investment reflects the blended yield of senior and subordinated debt.

Debt investments funded for the nine months ended September 30, 2006, and for the year ended December 31,
2006, included a $150 million subordinated debt investment in Advantage Sales & Marketing, Inc. received in
conjunction with the sale of Advantage and a $30 million subordinated debt investment in STS Operating, Inc.
received in conjunction with the sale of STS.

Equity investments for the nine months ended September 30, 2007 and 2006, and for the year ended December 31,
2006, included $42.4 million, $12.5 million, and $26.1 million, respectively, in investments in the preferred
shares/income notes of collateralized loan obligations (CLOs) that are managed by Callidus Capital Corporation, a
portfolio company controlled by us. These CLOs primarily invest in senior debt.

) Equity investments for the nine months ended September 30, 2007, included $19.1 million invested in the Allied

Capital Senior Debt Fund, L.P. See discussion below.
S-10
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We generally fund new investments using cash. In addition, we may acquire securities in exchange for our
common equity. Also, we may acquire new securities through the reinvestment of previously accrued interest and
dividends in debt or equity securities, or the current reinvestment of interest and dividend income through the receipt
of a debt or equity security (payment-in-kind income). From time to time we may opt to reinvest accrued interest
receivable in a new debt or equity security in lieu of receiving such interest in cash.

We may underwrite or arrange senior loans related to our portfolio investments or for other companies that are not
in our portfolio. When we underwrite or arrange senior loans, we may earn a fee for such activities. Senior loans
underwritten or arranged by us may or may not be funded by us at closing. When these senior loans are closed, we
may fund all or a portion of the underwritten commitment pending sale of the loan to other investors, which may
include loan sales to Callidus Capital Corporation (Callidus), a portfolio company controlled by us, or funds managed
by Callidus or by us, including the Allied Capital Senior Debt Fund, L.P. (discussed below). After completion of loan
sales, we may or may not retain a position in these senior loans. We generally earn a fee on the senior loans we
underwrite or arrange whether or not we fund the underwritten commitment. In addition, we may fund most or all of
the debt and equity capital upon the closing of certain buyout transactions, which may include investments in
lower-yielding senior debt. Subsequent to the closing, the portfolio company may refinance all or a portion of the
lower-yielding senior debt, which would reduce our investment. Principal collections include repayments of senior
debt funded by us that was subsequently sold by us or refinanced or repaid by the portfolio companies.

Allied Capital Senior Debt Fund, L.P. AC Corp is the investment manager to the Allied Capital Senior Debt
Fund, L.P. (the Fund), a private fund that generally invests in senior, unitranche and second lien debt. The Fund has
closed on $125 million in equity capital commitments. Callidus acts as special manager to the Fund. One of our
affiliates is the general partner of the Fund, and AC Corp serves as collateral manager to a warehouse financing
vehicle associated with the Fund. AC Corp will earn a management fee of up to 2% of the net asset value of the Fund
and will pay Callidus 25% of that management fee to compensate Callidus for its role as special manager.

We are a special limited partner in the Fund, which is a portfolio investment, and have committed $31.8 million to
the Fund, of which $19.1 million has been funded. At September 30, 2007, our investment in the Fund totaled
$19.1 million at cost and $19.5 million at value. As a special limited partner, we expect to earn an incentive allocation
of 20% of the annual net income of the Fund, subject to certain performance benchmarks. The value of our investment
in the Fund is based on the net asset value of the Fund, which reflects the capital invested plus our allocation of the net
earnings of the Fund, including the incentive allocation.

In connection with the Fund s formation in June 2007, we sold an initial portfolio of approximately $183 million of
seasoned assets with a weighted average yield of 10.3% to a warehouse financing vehicle associated with the Fund. In
the third quarter of 2007, we sold $14.8 million of seasoned assets with a weighted average yield of 8.6% to the
warehouse financing vehicle. We may sell additional loans to the Fund or the warehouse financing vehicle. In
addition, during the third quarter of 2007, we repurchased one asset totaling $12.0 million from the Fund, which we
had sold to the Fund in June 2007.
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Yield. The weighted average yield on the private finance loans and debt securities was 11.8% at September 30,
2007, as compared to 12.5% and 11.9% at September 30, 2006, and December 31, 2006, respectively. The weighted
average yield on the private finance loans and debt securities may fluctuate from period to period depending on the
yield on new loans and debt securities funded, the yield on loans and debt securities repaid, the amount of loans and
debt securities for which interest is not accruing (see Portfolio Asset Quality Loans and Debt Securities on
Non-Accrual Status below) and the amount of lower-yielding senior or unitranche debt in the portfolio at the end of
the period. Yields on loans and debt securities have been generally lower because of the supply of capital available to
middle market companies.

The yield on the private finance loans and debt securities has declined partly due to our strategy to pursue
investments where our position in the portfolio company capital structure is more senior, such as senior debt and
unitranche investments that typically have lower yields than subordinated debt investments. In addition, during the
fourth quarter of 2006, the guaranteed dividend yield on our investment in BLX s 25% Class A equity interests was
placed on non-accrual status. The Class A equity interests are included in our loans and debt securities. See Business
Loan Express, LLC below.

Outstanding Investment Commitments. At September 30, 2007, we had outstanding private finance investment
commitments as follows:

Companies Companies = Companies
5% to
More Than 25% Less Than
5%
25% Owned® Owned Total
Owned
($ in millions)
Senior loans $ 12.4 $ 15.0 $ 123.0 $ 150.4¢)
Unitranche debt 454 454
Subordinated debt 18.0 0.1 18.1
Total loans and debt securities 30.4 15.1 168.4 213.9
Equity securities 118.5 16.1 78.1 212.73)
Total $ 148.9 $ 31.2 $ 246.5 $ 426.6

() Includes various commitments to Callidus Capital Corporation (Callidus), a portfolio company controlled by
us, which owns 80% (subject to dilution) of Callidus Capital Management, LLC, an asset management
company that structures and manages collateralized debt obligations (CDOs), collateralized loan obligations
(CLOs), and other related investments, as follows:

Amount
Committed  Amount Available
Amount Drawn to be
Drawn
($ in millions)
Revolving line of credit for working capital $ 4.0 $ $ 4.0
Subordinated debt to support warehouse facilities & warehousing
activities™ 18.0 18.0
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Purchase of preferred equity in future CLO transactions “*)

Total $ 22.0 $ $ 22.0

) Callidus has a synthetic credit facility with a third party for up to approximately $66 million. We have
agreed to designate our subordinated debt commitment for Callidus to draw upon to provide first loss
capital as needed to support this facility.

(**)  Subsequent to September 30, 2007, we made an additional commitment to Callidus to purchase preferred

equity in future CLO transactions of $27.5 million.
@ Includes $133.6 million in the form of revolving senior debt facilities to 31 portfolio companies.

) Includes $94.2 million to 21 private equity and venture capital funds, including $4.3 million in co-investment
commitments to one private equity fund, and $12.7 million committed to the Allied Capital Senior Debt
Fund, L.P. (see discussion above).
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In addition to these outstanding investment commitments at September 30, 2007, we may be required to fund
additional amounts under earn-out arrangements primarily related to buyout transactions in the future if those
companies meet agreed-upon performance targets. We also had commitments to private finance portfolio companies
in the form of standby letters of credit and guarantees totaling $319.2 million. See Financial Condition, Liquidity and
Capital Resources.

Business Loan Express, LLC. BLX originates, sells, and services primarily real estate secured loans, including
real estate secured conventional loans, loans under the SBA 7(a) Guaranteed Loan Program, and small commercial
real estate loans. BLX is headquartered in New York, NY and maintains offices in other U.S. locations. We acquired
BLX in 2000.

At September 30, 2007, our investment in BLX totaled $324.6 million at cost and $136.7 million at value, or 2.8%
of our total assets, which included unrealized depreciation of $187.9 million. See Results of Operations, Valuation of
Business Loan Express, LLC for a discussion of the determination of the value of BLX at September 30, 2007. In the
first half of 2007, we increased our investment in BLX by $29.2 million by acquiring additional Class A equity
interests. In addition, in the first quarter of 2007, the chief executive officer of BLX invested $3.0 million in the form
of Class A equity interests in BLX. We plan to purchase these interests from him in conjunction with a restructuring
of the BLX operations as discussed below. The purpose of these additional investments was to fund payments to the
SBA in the first quarter of 2007 discussed below and to provide additional equity capital to BLX.

Total interest and related portfolio income earned from our investment in BLX for the nine months ended
September 30, 2007 and 2006, was as follows:

2007 2006

($ in millions)
Interest income on subordinated debt and Class A equity interests $ $11.9
Fees and other income 4.1 6.3
Total interest and related portfolio income $ 4.1 $18.2

Interest and dividend income from BLX for the nine months ended September 30, 2006, included interest income
of $5.7 million, which was paid in kind. The interest paid in kind was paid to us through the issuance of additional
Class A equity interests. In the fourth quarter of 2006, we placed our investment in BLX s 25% Class A equity
interests on non-accrual status. As a result, there was no interest income from our investment in BLX for the nine
months ended September 30, 2007, and this resulted in lower interest income from our investment in BLX for the first
nine months of 2007 compared to the first nine months of 2006.

In consideration for providing a guaranty on BLX s revolving credit facility and standby letters of credit (discussed
below), we earned fees of $4.1 million and $4.6 million for the nine months ended September 30, 2007 and 2006,
respectively, which were included in fees and other income. As of September 30, 2007, BLX had not yet paid the
$4.1 million in such fees earned by us in 2007 and, as a result, such fees were included as a receivable in other assets.
The remaining fees and other income in 2006 relate to management fees from BLX. We have not charged BLX
management fees in 2007.

Net change in unrealized appreciation or depreciation included a net decrease of $103.2 million for the nine
months ended September 30, 2007, and a net decrease of
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$67.9 million for the nine months ended September 30, 2006. See Results of Operations, Valuation of Business Loan
Express, LLC below.

BLX is a national, non-bank lender that currently participates in the SBA s 7(a) Guaranteed Loan Program and its
wholly-owned subsidiary is licensed by the SBA as a Small Business Lending Company (SBLC). The Office of the
Inspector General of the SBA (OIG) and the United States Secret Service are conducting ongoing investigations of
allegedly fraudulently obtained SBA-guaranteed loans issued by BLX. Specifically, on or about January 9, 2007, BLX
became aware of an indictment captioned as the United States v. Harrington, No. 2:06-CR-20662 pending in the
United States District Court for the Eastern District of Michigan. The indictment alleged that a former BLX employee
in the Detroit office engaged in the fraudulent origination of loans guaranteed, in substantial part, by the SBA. We
understand that BLX is working cooperatively with the U.S. Attorney s Office and the investigating agencies with
respect to this matter. On October 1, 2007, the former BLX employee pled guilty to one count of conspiracy to
fraudulently originate SBA-guaranteed loans and one count of making a false statement before a grand jury. The OIG
and the U.S. Department of Justice are also conducting a civil investigation of BLX s lending practices in various
jurisdictions. As an SBA lender, BLX is also subject to other SBA and OIG audits, investigations, and reviews. In
addition, the Office of the Inspector General of the U.S. Department of Agriculture is conducting an investigation of
BLX s lending practices under the Business and Industry Loan (B&I) program. These investigations, audits and
reviews are ongoing.

These investigations, audits and reviews, changes in the laws or regulations that govern SBLCs or the SBA 7(a)
Guaranteed Loan Program, or changes in government funding for this program could have a material adverse impact
on BLX and, as a result, could negatively affect our financial results. We have considered BLX s current regulatory
issues and ongoing investigations and litigation in performing the valuation of BLX at September 30, 2007. See

Results of Operations, Valuation of Business Loan Express, LLC below. We are monitoring the situation. We retained
a third party to work with BLX to review BLX s internal control systems. The third party conducted the review and
offered recommendations to strengthen BLX s controls, which are being implemented.

On March 6, 2007, BLX entered into an agreement with the SBA. According to the agreement, BLX remains a
preferred lender in the SBA 7(a) Guaranteed Loan Program and retains the ability to sell loans into the secondary
market. As part of this agreement, BLX agreed to the immediate payment of approximately $10 million to the SBA to
cover amounts paid by the SBA with respect to some of the SBA-guaranteed loans that have been the subject of the
charges by the U.S. Attorney s Office for the Eastern District of Michigan against Mr. Harrington. As part of the SBA s
increased oversight, the agreement provides that any loans originated and closed by BLX during the term of the
agreement will be reviewed by an independent third party selected by the SBA prior to the sale of such loans into the
secondary market. The agreement also requires BLX to repurchase the guaranteed portion of certain loans that default
after having been sold into the secondary market, and subjects such loans to a similar third party review prior to any
reimbursement of BLX by the SBA. In connection with this agreement, BLX also entered into an escrow agreement
with the SBA and an escrow agent in which BLX agreed to deposit $10 million with the escrow agent for any
additional payments BLX may be obligated to pay to the SBA in the future. BLX remains subject to SBA rules and
regulations and as a result may be required to make additional payments to the SBA in the ordinary course of
business. The agreement states that nothing in the agreement shall affect the rights of BLX to securitize or service
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its loans. Notwithstanding the foregoing, in October 2007, BLX received a notice from the SBA that outlines certain
conditions to the SBA s authorization for BLX to securitize the unguaranteed portions of SBA loans.

BLX has a separate non-recourse warehouse facility to enable it to securitize the unguaranteed portion of its SBA
loans. BLX has been receiving temporary extensions of the warehouse facility, and the current extension expires on
December 31, 2007. BLX is in negotiations with the warehouse facility providers to renew and amend the facility. If
the current facility were to expire without renewal, the warehouse facility notes would become due and payable, and
substantially all collections on the unguaranteed interests that currently are in the warehouse facility would be applied
to repay the outstanding amounts owing to the warehouse providers until the warehouse providers were paid in full,
similar to an amortizing term loan. In this event, the warehouse providers would not have recourse to BLX for
repayment of the warehouse facility notes. In addition, BLX would not have the right to sell additional unguaranteed
interests in SBA loans into this facility. In the event that BLX is unable to meet the SBA s conditions for securitization
of the unguaranteed portions of SBA loans discussed above or if the warehouse providers do not agree to an extension
of the warehouse facility, BLX will be required to seek alternative sources of capital to finance SBA loan originations
and could incur higher capital costs.

At September 30, 2007, BLX had a three-year $500.0 million revolving credit facility provided by third-party
lenders that matures in March 2009. The revolving credit facility may be expanded to $600.0 million through new or
additional commitments at BLX s option. This facility provides for a sub-facility for the issuance of letters of credit for
up to an amount equal to 25% of the committed facility. Upon the closing of this revolving credit facility in January
2006, we agreed to provide an unconditional guaranty to these revolving credit facility lenders in an amount equal to
50% of the total obligations (consisting of principal, letters of credit issued under the facility, accrued interest, and
other fees) of BLX under this facility. On September 27, 2007, we increased the guaranty amount to 60% of the total
obligations in connection with an amendment to and waivers under the facility as discussed below. At September 30,
2007, the principal amount outstanding on the revolving credit facility was $322.5 million and letters of credit issued
under the facility were $89.5 million. The total obligation guaranteed by us at September 30, 2007, was
$249.0 million. At September 30, 2007, we had also provided four standby letters of credit totaling $19.0 million in
connection with four term securitization transactions completed by BLX.

The guaranty on the BLX revolving line of credit facility can be called by the lenders in the event of a default,
which includes the occurrence of certain defaults under our revolving credit facility. Among other requirements, the
BLX facility requires that BLX maintain compliance with certain financial covenants such as interest coverage,
maximum debt to net worth, asset coverage, and maintenance of certain asset quality metrics. In addition, BLX would
have an event of default if BLX failed to maintain its lending status with the SBA and such failure could reasonably
be expected to result in a material adverse effect on BLX, or if BLX failed to maintain certain financing programs for
the sale or long-term funding of BLX s loans. In September 2007, BLX received waivers until January 31, 2008, from
its lenders with respect to non-compliance with certain facility covenants, and amended certain facility covenants
through January 31, 2008. In addition, BLX previously received waivers from its lenders with respect to certain other
covenants to permit BLX to comply with its obligations under its agreement with the SBA. BLX s agreement with the
SBA has reduced the company s liquidity due to the working capital
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required to comply with the agreement. BLX is in negotiations with its lenders to amend the credit facility covenants,
but there can be no assurance that such negotiations will be successful. If the credit facility lenders do not agree to
amend the covenants or to waive compliance with the covenants in periods subsequent to January 31, 2008, BLX
would be in default under the credit facility.

We have been working with BLX on evaluating a number of strategic alternatives for BLX and have concluded
that the company needs to make a strategic shift in its business operations and de-emphasize government guaranteed
lending programs. BLX plans instead to further build its conventional small business and small commercial real estate
lending activity. To effect this change in strategy, Robert Tannenhauser, BLX s current CEO, will take on the role of
chairman on an interim basis and John Scheurer, an Allied Capital managing director, will assume the role of interim
CEO of BLX. Under its new business plan, BLX intends to reduce its annual loan origination volume by about 30% in
the next fiscal year, and then over time, it plans to rebuild its loan origination volume in conventional and commercial
real estate loans. The inherent risks in repositioning the business have been considered in our valuation of BLX at
September 30, 2007. We continue to work with BLX on restructuring its operations and financing facilities and we
plan to support the company through its transition.

On or about January 16, 2007, BLX and its subsidiary Business Loan Center LLC (BLC) became aware of a
lawsuit titled, United States, ex rel James R. Brickman and Greenlight Capital, Inc. v. Business Loan Express LLC
f/k/a Business Loan Express, Inc.; Business Loan Center LLC f/k/a Business Loan Center, Inc.; Robert Tannenhauser;
Matthew McGee; and George Harrigan, 05-CV-3147 (JEC), that is pending in the United States District Court for the
Northern District of Georgia. The complaint includes allegations arising under the False Claims Act and relating to
alleged fraud in connection with SBA guarantees on shrimp vessel loans made by BLX and BLC. On April 9, 2007,
BLX, BLC and the other defendants filed motions to dismiss the complaint in its entirety. The motions are pending.

Mercury Air Centers, Inc. At December 31, 2006, our investment in Mercury Air Centers, Inc. (Mercury) totaled
$84.3 million at cost and $244.2 million at value, or 5.0% of our total assets, which included unrealized appreciation
of $159.9 million. We completed the purchase of a majority ownership in Mercury in April 2004.

In August 2007, we completed the sale of our majority equity interest in Mercury and realized a gain of
$259.5 million, subject to post-closing adjustments. Approximately $11 million of our proceeds from the sale of our
equity is subject to certain holdback provisions. In addition, we were repaid approximately $51 million of
subordinated debt outstanding to Mercury at closing.

Mercury owned and operated fixed base operations generally under long-term leases from local airport authorities,
which consisted of terminal and hangar complexes that serviced the needs of the general aviation community.
Mercury was headquartered in Richmond Heights, OH.
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Total interest and related portfolio income earned from our investment in Mercury for the nine months ended
September 30, 2007 and 2006, was as follows:

2007 2006

($ in millions)
Interest income $ 5.1 $ 7.3
Fees and other income 0.2 04
Total interest and related portfolio income $ 53 $ 7.7

Net change in unrealized appreciation or depreciation for the three months ended September 30, 2007, included
the reversal of $234.8 million of previously recorded unrealized appreciation associated with the realization of a gain
on the sale of our majority equity interest in Mercury. Net change in unrealized appreciation or depreciation for the
nine months ended September 30, 2007, included an increase in unrealized appreciation totaling $74.9 million for the
first half of 2007 and the reversal of $234.8 million associated with the sale of our majority equity interest in the third
quarter of 2007. Net change in unrealized appreciation or depreciation for the three and nine months ended
September 30, 2006, included an increase in unrealized appreciation of $59.8 million and $64.1 million, respectively,
related to our investment in Mercury.

Advantage Sales & Marketing, Inc. At December 31, 2005, our investment in Advantage totaled
$257.7 million at cost and $660.4 million at value, or 16.4% of our total assets, which included unrealized
appreciation of $402.7 million. Advantage is a sales and marketing agency providing outsourced sales, merchandising,
and marketing services to the consumer packaged goods industry. Advantage has offices across the United States and
is headquartered in Irvine, CA. We completed the purchase of a majority ownership in Advantage in June 2004.

On March 29, 2006, we sold our majority equity interest in Advantage. We were repaid our $184 million in
subordinated debt outstanding and realized a gain at closing on our equity investment sold of $433.1 million, subject
to post-closing adjustments. Subsequent to closing on this sale, we realized additional gains in 2006 resulting from
post-closing adjustments totaling $1.3 million. Our realized gain was $434.4 million for the year ended December 31,
2006, subject to post-closing adjustments and excluding any earn-out amounts. In addition, we were entitled to receive
additional consideration through an earn-out payment based on Advantage s 2006 audited results. The earn-out
payment totaled $3.1 million, subject to potential post-determination adjustments, and was recorded as a realized gain
in the second quarter of 2007.

As consideration for the common stock sold in the transaction, we received a $150 million subordinated note, with
the balance of the consideration paid in cash. In addition, a portion of our cash proceeds from the sale of the common
stock were placed in escrow, subject to certain holdback provisions. At September 30, 2007, the amount of the escrow
included in other assets on our consolidated balance sheet was approximately $25 million. For tax purposes, the
receipt of the $150 million subordinated note as part of our consideration for the common stock sold and the hold back
of certain proceeds in escrow has allowed us, through installment treatment, to defer the recognition of taxable income
for a portion of our realized gain until the note or other amounts are collected.

Total interest and related portfolio income earned from our investment in Advantage while we held a majority
equity interest was $14.1 million (which included a prepayment premium of $5.0 million), for the nine months ended
September 30, 2006. In addition, we
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earned structuring fees of $2.3 million on our new $150 million subordinated debt investment in Advantage upon the
closing of the sale transaction in 2006. Net change in unrealized appreciation or depreciation for the nine months
ended September 30, 2006, included the reversal of $389.7 million of previously recorded unrealized appreciation
associated with the realization of a gain on the sale of our majority equity interest in Advantage in the first quarter of
2006.

In connection with the sale transaction, we retained an equity investment in the business valued at $15 million at
closing as a minority shareholder. During the fourth quarter of 2006, Advantage made a distribution on this minority
equity investment, which reduced our cost basis to zero and resulted in a realized gain of $4.8 million.

Our investment in Advantage at September 30, 2007, which was composed of subordinated debt and a minority
equity interest, totaled $154.0 million at cost and $165.0 million at value, which included unrealized appreciation of
$11.0 million.

Investments in Collateralized Loan Obligations and Collateralized Debt Obligations (CLO/CDO Assets). At
September 30, 2007, we had investments in six CLO issuances and one CDO bond, which represented 3.6% of our
total assets. These CLO/CDO Assets are primarily invested in senior corporate loans. At September 30, 2007, the total
face value of defaulted obligations in our CLO/ CDO Assets was $6.4 million or approximately 0.2% of the total
underlying collateral assets. During the third quarter of 2007, the debt capital markets were volatile and market yields
widened. With respect to the CLO market, we believe investor demand for pricing increased. As a result, the market
yields for our investments in CLO preferred shares/income notes have increased, and as a result, the fair value of our
investments in total has decreased. At September 30, 2007, the market yields used to value our preferred
shares/income notes were 20% to 21%, with the exception of the income notes in one CLO with a cost and value of
$18.0 million where we used a market yield of 15.9% due to the characteristics of this issuance. Net change in
unrealized appreciation or depreciation for the three and nine months ended September 30, 2007, included a net
decrease of $5.9 million and $7.5 million, respectively, related to our investments in CLO/CDO Assets. We received
valuation assistance from Duff & Phelps for our investments in the CLO/CDO Assets as of September 30, 2007. See

Results of Operations  Valuation Methodology  Private Finance below for further discussion of the third-party
valuation assistance we received.
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Commercial Real Estate Finance

The commercial real estate finance portfolio at value, investment activity, and the yield on interest-bearing
investments at and for the three and nine months ended September 30, 2007 and 2006, and at and for the year ended
December 31, 2006, were as follows:

At and for the Three Months At and for the Nine Months
Ended September 30, Ended September 30, At and for the
Year Ended
December 31,
2007 2006 2007 2006 2006

Value Yield® Value Yield? Value Yield® Value Yield? Value Yield®
($ in millions)
Portfolio at value:
Commercial
mortgage loans  $ 642  64% $ 944  T77% $ 642 64% $ 944  T77% $ 719 1.5%
Real estate

owned 22.0 15.3 22.0 15.3 19.6
Equity interests 33.5 22.1 33.5 22.1 26.7
Total portfolio $119.7 $131.8 $119.7 $131.8 $118.2
Investments
funded $ 14 $ 03 $ 16.8 $ 142 $ 144

Change in accrued

or reinvested

interest $ (1.2 $ 0.1 (1.1) $ 0.6 $ 1.0
Principal

collections related

to investment

repayments or
sales $ 49 $ 07 $ 232 $ 179 $ 399

() The weighted average yield on the interest-bearing investments is computed as the (a) annual stated interest on
accruing loans plus the annual amortization of loan origination fees, original issue discount, and market discount
on accruing interest-bearing investments less the annual amortization of origination costs, divided by (b) total
interest-bearing investments at value. The weighted average yield is computed as of the balance sheet date.
Interest-bearing investments for the commercial real estate finance portfolio include all investments except for real
estate owned and equity interests.

At September 30, 2007, we had outstanding funding commitments related to commercial mortgage loans and
equity interests of $42.4 million, and commitments in the form of standby letters of credit and guarantees related to
equity interests of $8.2 million.

Sale of CMBS Bonds and Collateralized Debt Obligation Bonds and Preferred Shares. On May 3, 2005, we
completed the sale of our portfolio of commercial mortgage-backed securities (CMBS) and real estate related
collateralized debt obligation (CDO) bonds and preferred shares. Under the sale agreement, we agreed not to primarily
invest in CMBS and real estate-related CDOs and refrain from certain other real estate-related investing or servicing
activities for a period of three years, or through May 2008, subject to certain limitations and excluding our existing
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PORTFOLIO ASSET QUALITY

Portfolio by Grade. We employ a grading system for our entire portfolio. Grade 1 is used for those investments
from which a capital gain is expected. Grade 2 is used for investments performing in accordance with plan. Grade 3 is
used for investments that require closer monitoring; however, no loss of investment return or principal is expected.
Grade 4 is used for investments that are in workout and for which some loss of current investment return is expected,
but no loss of principal is expected. Grade 5 is used for investments that are in workout and for which some loss of
principal is expected.

At September 30, 2007, and December 31, 2006, our portfolio was graded as follows:

2007 2006

Portfolio Percentage of Portfolio Percentage of
Grade at Value Total Portfolio at Value Total Portfolio
($ in millions)
1 $ 1,605.3 37.1%  $ 1,307.3 29.1%
2 2,320.6 53.6 2,672.3 59.4
3 258.1 6.0 308.1 6.9
4 90.5 2.1 84.2 1.9
5 52.4 1.2 124.2 2.7

$ 4,326.9 100.0% $ 4,496.1 100.0%

The amount of the portfolio in each grading category may vary substantially from period to period resulting
primarily from changes in the composition of the portfolio as a result of new investment, repayment, and exit activity,
changes in the grade of investments to reflect our expectation of performance, and changes in investment values.

Total Grade 4 and 5 portfolio assets were $142.9 million and $208.4 million, respectively, or were 3.3% and 4.6%,
respectively, of the total portfolio value at September 30, 2007, and December 31, 2006. Grade 4 and 5 assets include
loans, debt securities, and equity securities. We expect that a number of investments will be in the Grades 4 or 5
categories from time to time. Part of the private equity business is working with troubled portfolio companies to
improve their businesses and protect our investment. The number and amount of investments included in Grade 4 and
5 may fluctuate from period to period. We continue to follow our historical practice of working with portfolio
companies in order to recover the maximum amount of our investment.

At September 30, 2007, and December 31, 2006, $120.4 million and $135.9 million, respectively, of our
investment in BLX at value was classified as Grade 3, which included our Class A equity interests and certain of our
Class B equity interests that were not depreciated. At September 30, 2007, and December 31, 2006, $16.3 million and
$74.8 million, respectively, of our investment in BLX at value was classified as Grade 5, which included certain of
our Class B equity interests and our Class C equity interests that were depreciated. See  Private Finance, Business
Loan Express, LLC above.
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Loans and Debt Securities on Non-Accrual Status. At September 30, 2007, and December 31, 2006, loans and
debt securities at value not accruing interest for the total investment portfolio were as follows:

2007 2006
($ in millions)
Loans and debt securities in workout status (classified as Grade 4 or 5)(1)
Private finance
Companies more than 25% owned $ 51.6 $ 51.1
Companies 5% to 25% owned 13.1 4.0
Companies less than 5% owned 20.7 31.6
Commercial real estate finance 12.4 12.2
Loans and debt securities not in workout status
Private finance
Companies more than 25% owned 116.2 87.1
Companies 5% to 25% owned 16.4 7.2
Companies less than 5% owned 13.0 38.9
Commercial real estate finance 6.7 6.7
Total $ 250.1 $238.8
Percentage of total portfolio 5.8% 5.3%

() Workout loans and debt securities exclude equity securities that are included in the total Grade 4 and 5 assets
above.

In general, interest is not accrued on loans and debt securities if we have doubt about interest collection or where
the enterprise value of the portfolio company may not support further accrual. In addition, interest may not accrue on
loans to portfolio companies that are more than 50% owned by us depending on such company s capital requirements.
To the extent interest payments are received on a loan that is not accruing interest, we may use such payments to
reduce our cost basis in the investment in lieu of recognizing interest income. At September 30, 2007, and
December 31, 2006, our Class A equity interests in BLX of $95.8 million and $66.6 million, respectively, which
represented 2.2% and 1.5% of the total portfolio at value, respectively, were included in non-accruals. See  Private
Finance, Business Loan Express, LLC above.

Loans and Debt Securities Over 90 Days Delinquent. Loans and debt securities greater than 90 days delinquent at
value at September 30, 2007, and December 31, 2006, were as follows:

2007 2006
($ in millions)
Private finance $ 160.8 $ 46.5
Commercial mortgage loans 1.9 1.9
Total $ 162.7 $ 484
Percentage of total portfolio 3.8% 1.1%

The amount of loans and debt securities over 90 days delinquent increased to $162.7 million at September 30,
2007, from $48.4 million at December 31, 2006. The increase in loans and debt securities over 90 days delinquent
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primarily relates to not receiving payment on our Class A equity interests of BLX of $95.8 million, which represented
2.2% of the total portfolio at value, at September 30, 2007. The Class A equity
S-21

30



Edgar Filing: ALLIED CAPITAL CORP - Form 497

interests were placed on non-accrual during the fourth quarter of 2006. See  Private Finance, Business Loan Express,
LLC above.

The amount of the portfolio that is on non-accrual status or greater than 90 days delinquent may vary from period
to period. Loans and debt securities on non-accrual status and over 90 days delinquent should not be added together as
they are two separate measures of portfolio asset quality. Loans and debt securities that are in both categories (i.e., on
non-accrual status and over 90 days delinquent) totaled $162.7 million and $44.3 million at September 30, 2007, and
December 31, 2006, respectively.

PORTFOLIO RETURNS

Since our merger on December 31, 1997, through September 30, 2007, our combined aggregate cash flow internal
rate of return, or IRR, has been approximately 21% for private finance and CMBS/ CDO investments exited during
this period. The IRR is calculated using the aggregate portfolio cash flow for all investments exited over this period.
For investments exited during this period, we invested capital totaling $4.6 billion. The weighted average holding
period of these investments was 37 months. Investments are considered to be exited when the original investment
objective has been achieved through the receipt of cash and/or non-cash consideration upon the repayment of our debt
investment or sale of an equity investment, or through the determination that no further consideration was collectible
and, thus, a loss may have been realized. The aggregate cash flow IRR for private finance investments exited was
approximately 21% and for CMBS/ CDO investments exited was approximately 24% for the same period. The
weighted average holding period of the private finance and CMBS/ CDO investments was 47 months and 22 months,
respectively, for the same period. These IRR results represent historical results. Historical results are not necessarily
indicative of future results.

OTHER ASSETS AND OTHER LIABILITIES

Other assets is composed primarily of fixed assets, assets held in deferred compensation trusts, prepaid expenses,
deferred financing and offering costs, and accounts receivable, which includes amounts received in connection with
the sale of portfolio companies, including amounts held in escrow, and other receivables from portfolio companies. At
September 30, 2007, and December 31, 2006, other assets totaled $153.9 million and $123.0 million, respectively.
The increase since year end was primarily the result of increased prepaid expenses related to tax deposits, deferred
financing costs, and escrow receivables.

Accounts payable and other liabilities is primarily composed of the liabilities related to the deferred compensation
trust and accrued interest, bonus and taxes, including excise tax. At September 30, 2007, and December 31, 2006,
accounts payable and other liabilities totaled $173.4 million and $147.1 million, respectively. The increase since year
end was primarily the result of an increase in the accrued interest payable of $18.5 million and an increase in the
liability related to the deferred compensation trust of $7.9 million. Accrued interest fluctuates from period to period
depending on the amount of debt outstanding and the contractual payment dates of the interest on such debt.
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RESULTS OF OPERATIONS
Comparison of the Three and Nine Months Ended September 30, 2007 and 2006

The following table summarizes our operating results for the three and nine months ended September 30, 2007 and
2006.

For the Three Months Ended September For the Nine Months Ended September
30, 30,

Percent Percent
(in thousands, 2007 2006 Change Change 2007 2006 Change Change
except per share
amounts)

Interest and
Related Portfolio
Income:

Interest and

dividends $ 105,669 $ 98,668 $ 7,001 7% $ 310,466 $ 282982 $ 27,484 10%

Fees and other

income 12,699 14,715 (2,016) (14%) 33,530 51,868 (18,338) (35%)

Total interest

and related

portfolio

income 118,368 113,383 4,985 4% 343,996 334,850 9,146 3%

Expenses:
Interest 33,744 26,109 7,635 29% 98,368 72,455 25,913 36%
Employee 26,306 25,228 1,078 4% 76,845 67,054 9,791 15%
Employee stock
options 18,312 3,649 14,663 402% 31,492 11,852 19,640 166%
Administrative 10,496 8,153 2,343 29% 38,225 29,348 8,877 30%

Total operating
expenses 88,858 63,139 25,719 41% 244,930 180,709 64,221 36%

Net investment
income before
income taxes 29,510 50,244 (20,734) (41%) 99,066 154,141 (55,075) (36%)
Income tax
expense
(benefit),
including excise
tax 11,192 1,586 9,606 606% 16,073 13,988 2,085 15%

Net investment
income 18,318 48,658 (30,340) (62%) 82,993 140,153 (57,160) (41%)

Net Realized and
Unrealized Gains

32



Edgar Filing: ALLIED CAPITAL CORP - Form 497

(Losses):
Net realized
gains 212,370 9,916 202,454 o 314,915 542,991 (228,076) o
Net change in
unrealized
appreciation or
depreciation (327,156) 19,312 (346,468) * (272,132)  (471,942) 199,810 *

Total net gains
(losses) (114,786) 29,228  (144,014) . 42,783 71,049 (28,266) i

Net income
(loss) $ (96,468) $ 77,886 $(174,354) (224%) $ 125,776 $ 211,202 $ (85,426) (40%)

Diluted earnings
(loss) per
common share $ (©62) $ 053 $ (1.15 Q2l17%) $ 081 $ 147 $ (0.66) (45%)

Weighted average

common shares

outstanding

diluted 155,329 147,112 8,217 6% 154,708 144,030 10,678 7%

* Net change in unrealized appreciation or depreciation and net gains (losses) can fluctuate significantly from period
to period. As a result, comparisons may not be meaningful.
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Total Interest and Related Portfolio Income. Total interest and related portfolio income includes interest and
dividend income and fees and other income.

Interest and Dividends. Interest and dividend income for the three and nine months ended September 30, 2007 and
2006, was composed of the following:

For the Three For the Nine
Months Ended Months Ended
September 30, September 30,

2007 2006 2007 2006
($ in millions)

Interest:
Private finance loans and debt securities $ 94.1 $ 879 $280.4 $253.8
Preferred shares/income notes of CLOs 4.3 3.0 11.5 8.3
Commercial mortgage loans 1.1 1.7 4.9 6.5
Cash, U.S. Treasury bills, money market and other securities 5.6 5.0 11.8 10.9
Total interest 105.1 97.6 308.6 279.5
Dividends 0.6 1.1 1.9 3.5
Total interest and dividends $105.7 $ 98.7 $310.5 $283.0

The level of interest income from the portfolio, which includes interest paid in cash and in kind, is directly related
to the balance of the interest-bearing investment portfolio outstanding during the period multiplied by the weighted
average yield. The interest-bearing investments in the portfolio at value and the yield on the interest-bearing
investments in the portfolio at September 30, 2007 and 2006, were as follows:

2007 2006
($ in millions)
Value Yield® Value Yield®
Loans and debt securities:
Private finance $3,106.8 11.8% $2,905.2 12.5%
Commercial mortgage loans 64.2 6.4% 94.4 7.7%
Total loans and debt securities 3,171.0 11.7% 2,999.6 12.3%
Equity securities:
Preferred shares/income notes of CLOs 131.5 15.1% 87.7 13.7%
Total interest bearing securities $3,302.5 11.9% $3,087.3 12.4%

() The weighted average yield on loans and debt securities is computed as the (a) annual stated interest on accruing
loans and debt securities plus the annual amortization of loan origination fees, original issue discount, and market
discount on accruing loans and debt securities less the annual amortization of loan origination costs, divided by
(b) total interest-bearing investments at value. The weighted average yield on the preferred shares/income notes of
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CLOs is calculated as the (a) effective interest yield on the preferred shares/income notes of CLOs, divided by
(b) preferred shares/income notes of CLOs at value. The weighted average yields are computed as of the balance
sheet date.

Our interest income from our private finance loans and debt securities has increased year over year primarily as a
result of the growth in this portfolio, net of the reduction in yield. The private finance loan and debt securities
portfolio yield at September 30, 2007, of 11.8% as compared to the private finance loan and debt securities portfolio
yield of 12.5% at September 30, 2006, reflects the mix of debt investments in the private finance loan and debt
securities portfolio and an increase in non-accruing loans and debt securities. The weighted average yield varies from
period to period based on the current stated interest on loans and debt securities and the amount of loans and debt
securities for which interest is not accruing.
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See the discussion of the private finance portfolio yield above under the caption  Portfolio and Investment Activity
Private Finance.

Interest income also includes the effective interest yield on our investments in the preferred shares/income notes of
CLOs. Interest income from these investments has increased year over year primarily as a result of the growth in these
assets. The weighted average yield on the preferred shares/income notes of the CLOs has increased from 13.7% at
September 30, 2006, to 15.1% at September 30, 2007.

Interest income from cash, U.S. Treasury bills, money market and other securities results primarily from interest
earned on our liquidity portfolio and excess cash on hand. See Financial Condition, Liquidity and Capital Resources
below. The value and weighted average yield of the liquidity portfolio was $200.7 million and 5.3%, respectively, at
September 30, 2007, and $201.8 million and 5.3%, respectively, at December 31, 2006.

Dividend income results from the dividend yield on preferred equity interests, if any, or the declaration of
dividends by a portfolio company on preferred or common equity interests. Dividend income will vary from period to
period depending upon the timing and amount of dividends that are declared or paid by a portfolio company on
preferred or common equity interests.

Fees and Other Income. Fees and other income primarily include fees related to structuring, diligence, transaction
services, management and consulting services to portfolio companies, commitments, guarantees, and other services
and loan prepayment premiums. As a business development company, we are required to make significant managerial
assistance available to the companies in our investment portfolio. Managerial assistance includes, but is not limited to,
management and consulting services related to corporate finance, marketing, human resources, personnel and board
member recruiting, business operations, corporate governance, risk management and other general business matters.

Fees and other income for the three and nine months ended September 30, 2007 and 2006, included fees relating to
the following:

For the Three For the Nine
Months Ended Months Ended
September 30, September 30,
2007 2006 2007 2006
($ in millions)
Structuring and diligence $ 73 $ 93 $ 153 $284
Management, consulting and other services provided to portfolio
companies(!) 3.2 2.6 7.3 9.1
Commitment, guaranty and other fees from portfolio companies® 2.0 2.1 7.0 6.7
Loan prepayment premiums 0.1 0.7 3.7 7.7
Other income 0.1 0.2
Total fees and other income $ 127 $ 147 $ 335 $51.9

() The nine months ended September 30, 2006, includes $1.8 million in management fees from Advantage prior to its
sale on March 29, 2006. See Portfolio and Investment Activity above for further discussion. The three and nine
months ended September 30, 2006, included management fees from BLX of $0.5 million and $1.7 million,
respectively. We have not charged BLX management fees in 2007. See ~ Private Finance, Business Loan Express,
LLC above.

2 Includes guaranty and other fees from BLX of $1.3 million and $1.5 million for the three months ended
September 30, 2007 and 2006, respectively, and $4.1 million and $4.6 million for the nine months ended
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September 30, 2007 and 2006, respectively. See

Private Finance, Business Loan Express, LLC above.
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Fees and other income are generally related to specific transactions or services and therefore may vary substantially
from period to period depending on the level of investment activity and types of services provided. Loan origination
fees that represent yield enhancement on a loan are capitalized and amortized into interest income over the life of the
loan.

Structuring and diligence fees primarily relate to the level of new investment originations. Private finance
investments funded were $1.2 billion for the nine months ended September 30, 2007, as compared to $1.9 billion for
the nine months ended September 30, 2006. This resulted in lower structuring and diligence fees in 2007 versus 2006.

Loan prepayment premiums for the nine months ended September 30, 2006, included $5.0 million related to the
repayment of our subordinated debt in connection with the sale of our majority equity interest in Advantage on
March 29, 2006. See Portfolio and Investment Activity above for further discussion. While the scheduled maturities
of private finance and commercial real estate loans generally range from five to ten years, it is not unusual for our
borrowers to refinance or pay off their debts to us ahead of schedule. Therefore, we generally structure our loans to
require a prepayment premium for the first three to five years of the loan. Accordingly, the amount of prepayment
premiums will vary depending on the level of repayments and the age of the loans at the time of repayment.

Mercury and BLX. At September 30, 2007, BLX represented 2.8% of our total assets. At September 30, 2006,
Mercury and BLX together represented 10.7% of our total assets. Mercury was sold in August 2007 (see above). Total
interest and related portfolio income from these investments for the three and nine months ended September 30, 2007
and 2006, was as follows:

For the Three For the Nine
Months Ended Months Ended
September 30, September 30,
2007 2006 2007 2006
($ in millions)
Mercury $ 1.0 $ 21 $ 53 $ 77
BLX $ 1.3 $ 6.1 $ 41 $ 182

See  Portfolio and Investment Activity above for further detail on Mercury and BLX.

Operating Expenses. Operating expenses include interest, employee, employee stock options, and administrative
expenses.

Interest Expense. The fluctuations in interest expense during the three and nine months ended September 30, 2007
and 2006, were primarily attributable to changes in the level of our borrowings under various notes payable and our
revolving line of credit. Our borrowing activity and weighted average cost of debt, including fees and debt financing
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costs, at and for the three and nine months ended September 30, 2007 and 2006, were as follows:

At and for the Three At and for the Nine
Months Ended Months Ended
September 30, September 30,
2007 2006 2007 2006
($ in millions)
Total outstanding debt $ 1,9224 $ 1,590.7 $1,922.4 $1,590.7
Average outstanding debt $ 1,921.1 $ 1,507.5 $1,909.5 $1,433.5
Weighted average cost() 6.6% 6.6% 6.6% 6.6%

() The weighted average annual interest cost is computed as the (a) annual stated interest rate on the debt plus the
annual amortization of commitment fees, other facility fees and debt financing costs that are recognized into
interest expense over the contractual life of the respective borrowings, divided by (b) debt outstanding on the
balance sheet date.

In addition, interest expense included interest paid to the Internal Revenue Service related to installment sale gains
totaling $2.0 million and $0.3 million for the three months ended September 30, 2007 and 2006, respectively, and
$4.3 million and $0.7 million for the nine months ended September 30, 2007 and 2006, respectively. Installment
interest expense for the year ended December 31, 2007, is estimated to be a total of $6.4 million. See Dividends and
Distributions below.

Employee Expense. Employee expenses for the three and nine months ended September 30, 2007 and 2006, were
as follows:

For the Three For the Nine
Months Ended Months Ended
September 30, September 30,

2007 2006 2007 2006
($ in millions)

Salaries and employee benefits $233 $19.6 $65.9 $54.6
Individual performance award (IPA) 2.4 2.1 7.4 6.0
IPA mark to market expense (benefit) 2.0) 1.2 3.6) 0.6
Individual performance bonus (IPB) 2.6 2.3 7.1 5.9

Total employee expense $26.3 $25.2 $76.8 $67.1
Number of employees at end of period 178 168 178 168

The change in salaries and employee benefits reflects the effect of compensation increases, the change in mix of
employees given their area of responsibility and relevant experience level and an increase in the number of employees.
Salaries and employee benefits include an accrual for employee bonuses, which are generally paid annually after the
completion of the fiscal year. The quarterly accrual is based upon an estimate of annual bonuses and is subject to
change. The amount of the current year bonuses will be finalized by the Compensation Committee and the Board of
Directors at the end of the year. Salaries and employee benefits included accrued bonuses of $11.1 million and
$10.7 million for the three months ended September 30, 2007 and 2006, respectively, and $32.7 million and
$27.6 million for the nine months ended September 30, 2007 and 2006, respectively.
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The IPA is a long-term incentive compensation program for certain officers. The IPA, which is generally
determined annually at the beginning of each year, is deposited into a deferred compensation trust generally in four
equal installments, on a quarterly basis, in the form of cash. The trustee is required to use the cash to purchase shares
of our common stock in the open market. The accounts of the trust are consolidated with our
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accounts. We are required to mark to market the liability of the trust and this adjustment is recorded to the IPA
compensation expense. Because the IPA is deferred compensation, the cost of this award is not a current expense for
purposes of computing our taxable income. The expense is deferred for tax purposes until distributions are made from
the trust.

We also have an IPB, which is distributed in cash to award recipients throughout the year (beginning in February
of each year) as long as the recipient remains employed by us.

The Compensation Committee and the Board of Directors have determined the IPA and the IPB for 2007 and they
are currently estimated to be approximately $10 million each; however, the Compensation Committee may adjust the
IPA or IPB as needed, or make new awards as new officers are hired. If a recipient terminates employment during the
year, any further cash contribution for the IPA or remaining cash payments under the IPB would be forfeited.

Stock Options Expense. Effective January 1, 2006, we adopted Statement No. 123 (Revised 2004), Share-Based
Payment (SFAS 123R) using the modified prospective method of application, which required us to recognize
compensation costs on a prospective basis beginning January 1, 2006. Under this method, the unamortized cost of
previously awarded options that were unvested as of January 1, 2006, will be recognized over the remaining service
period in the statement of operations beginning in 2006, using the fair value amounts determined for proforma
disclosure under SFAS 123R. With respect to options granted on or after January 1, 2006, compensation cost based on
estimated grant date fair value is recognized in the consolidated statement of operations over the service period. Our
employee stock options are typically granted with ratable vesting provisions, and we amortize the compensation cost
over the related service period. The stock option expense for the three and nine months ended September 30, 2007 and
2006, was as follows:

For the Three For the Nine
Months Ended Months Ended
September 30, September 30,

2007 2006 2007 2006
($ in millions)
Employee Stock Option Expense:
Options granted:

Previously awarded, unvested options as of January 1, 2006 $ 1.7 $ 32 $ 82 $ 99
Options granted on or after January 1, 2006 2.2 0.4 8.9 2.0
Total options granted 39 3.6 17.1 11.9

Options cancelled in connection with tender offer (see below) 14.4 14.4
Total employee stock option expense $18.3 $ 3.6 $31.5 $11.9

Options Granted. In addition to the employee stock option expense for options granted, for both the nine months
ended September 30, 2007 and 2006, administrative expense included $0.2 million of expense related to options
granted to directors during each respective period. Options were granted to non-officer directors in the second quarters
of 2007 and 2006. Options granted to non-officer directors vest on the grant date and therefore, the full expense is
recorded on the grant date.
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During the second quarter of 2007, options were granted for 6.4 million shares. One-third of the options granted to
employees vested on June 30, 2007, therefore, approximately one-third of the expense related to this grant, or
$5.9 million, was recorded in the second quarter of 2007. Of the remaining options granted, one-half will vest on
June 30, 2008, and one-half will vest on June 30, 2009. We estimate that the employee-related stock option expense
under SFAS 123R that will be recorded in our consolidated statement of operations, including the expense related to
options granted in 2007 but excluding the expense related to the options cancelled in connection with the tender offer,
will be approximately $21.0 million, $9.5 million, and $2.8 million for the years ended December 31, 2007, 2008, and
2009, respectively, which includes approximately $10.9 million, $6.6 million, and $2.8 million, respectively, related
to options granted since adoption of SFAS 123R (January 1, 2006). This estimate may change if our assumptions
related to future option forfeitures change. This estimate does not include any expense related to future stock option
grants as the fair value of those stock options
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