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Item 1.01. Entry into a M aterial Definitive Agreement

As previously disclosed, we sought stockholder apgirto amend and restated our investment advisodymanagement agreement
with our investment advisor, Ares Capital Managemér€, to clarify the methodology used for calcitagtthe capital gains portion of the
incentive fee payable thereunder. We received stmtkholder approval on May 30, 2006, and on Jyr2®Q6, we entered into the amended
and restated agreement.

Descriptions in this Current Report of the amendied restated agreement are qualified in theiremtly reference to a copy of st
document, which is filed as Exhibit 10.1 and isorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits:

Exhibit Number Description

10.1 Amended and Restated Investment Advisory and ManageAgreement between Ares Capital Corporationfemed

Capital Management LLC, dated as of June 1, 2




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

ARES CAPITAL CORPORATION
Date: June 2, 20C
By: /s/Daniel F. Nguyel

Name: Daniel F. Nguye
Title: Chief Financial Office
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Exhibit 10.1

AMENDED AND RESTATED
INVESTMENT ADVISORY AND MANAGEMENT AGREEMENT
BETWEEN
ARESCAPITAL CORPORATION
AND
ARESCAPITAL MANAGEMENT LLC

Agreement made this$lday of June 2006, by and between ARES CAPITAL CORRDION, a Maryland corporation (the
“Corporation”), and ARES CAPITAL MANAGEMENT LLC, ®elaware limited liability company (the “Adviser”).

WHEREAS, the Corporation is a closed-end managewwmpany that has elected to be treated as a lsssil@¥elopment company
under the Investment Company Act of 1940 (the “strent Company Act”);

WHEREAS, the Adviser is an investment adviser ties registered under the Investment Advisers AdBdD (the “Advisers Act”);
and

WHEREAS, on September 30, 2004, the Corporationt@d\dviser entered into an Investment Advisorgt Btanagement
Agreement (the “Original Agreement”), pursuant teieh the Adviser agreed to furnish investment aalyiservices to the Corporation, that
they now wish to amend and restate in its entirety.

NOW, THEREFORE, in consideration of the premises fam other good and valuable consideration, théigmhereby agree that t
Original Agreement is hereby amended and restatéd entirety to read as follows (and that theg®l Agreement shall be deemed of no
further force and effect whatsoever):

1. Duties of the Adviser

€)) The Corporation hereby employs the Adviser to adha investment adviser to the Corporation anddaoage the
investment and reinvestment of the assets of thipdtation, subject to the supervision of the BaafrDirectors of the Corporation (the
“Board”), for the period and upon the terms hesanforth,

() in accordance with the investment objectives, pediand restrictions that are determined by the
Corporation’s Board of Directors from time to tiraad disclosed to the Adviser, which objectivesjqie$ and restrictions shall initially be
those set forth in the Corporation’s Registratitat@nent on Form N-2, filed with the Securities &xdhange Commission (the “SEC”) on
October 12, 2005(the “Registration Statement”),

(i) in accordance with the Investment Company Act and

(iii) during the term of this Agreement in accordancé alt other applicable federal and state laws,sraled
regulations, and the Corporation’s charter andaoysl




Without limiting the generality of the foregoindpet Adviser shall, during the term and subject ®phovisions of this
Agreement,

0] determine the composition of the portfolio of ther@oration, the nature and timing of the changessin
and the manner of implementing such changes;

(i) identify, evaluate and negotiate the structuréhefihvestments made by the Corporation;

(iii) close and monitor the Corporation’s investments;

(iv) determine the securities and other assets th&dhgoration will purchase, retain, or sell;

(v) perform due diligence on prospective portfolio camies; and

(vi) provide the Corporation with such other investnahtisory, research and related services as the

Corporation may, from time to time, reasonably regjtor the investment of its funds.

The Adviser shall have the power and authority ehalf of the Corporation to effectuate its investingecisions for the
Corporation, including the execution and deliveralbdocuments relating to the Corporatisimvestments and the placing of orders for ¢
purchase or sale transactions on behalf of the @ation. In the event that the Corporation deteasito incur debt financing, the Adviser \
arrange for such financing on the Corporation’sdbiglsubject to the oversight and approval of tleal. If it is necessary for the Adviser to
make investments on behalf of the Corporation thhoa special purpose vehicle, the Adviser shalkteasthority to create or arrange for the
creation of such special purpose vehicle and toensakh investments through such special purposelgeh accordance with the Investment
Company Act.

(b) The Adviser hereby accepts such employment ancaghearing the term hereof to render the servicssrieed
herein for the compensation provided herein.

(c) Subject to the requirements of the Investment Campect, the Adviser is hereby authorized to enteo ione or
more sub-advisory agreements with other investradwisers (each, a “Sub-Adviser”) pursuant to whieh Adviser may obtain the services
of the Sub-Adviser(s) to assist the Adviser in jlovg the investment advisory services requiredegrovided by the Adviser under
Section 1(a) of this Agreement. Specifically, thdviser may retain a Subdviser to recommend specific securities or otheestments bas
upon the Corporation’s investment objectives arlttigs, and work, along with the Adviser, in strwghg, negotiating, arranging or effecting
the acquisition or disposition of such investmemtd monitoring investments on behalf of the Corpona subject to the oversight of the
Adviser and the Corporation. The Adviser, and het€orporation, shall be responsible for any coragion payable to any Sub-Adviser.
Any sub-advisory agreement entered into by the #alvshall be in accordance with the requirementsefnvestment Company Act and
other applicable federal and state law. Nothinthia subsection (c) will obligate the Adviser toymay expenses that are the expenses of the
Corporation under Section 2.




(d) The Adviser, and any Sub-Adviser, shall for allgmses herein provided each be deemed to be aneindept
contractor and, except as expressly provided dragizied herein, shall have no authority to actoiorepresent the Corporation in any way or
otherwise be deemed an agent of the Corporation.

(e) The Adviser shall keep and preserve for the pereggiired by the Investment Company Act any bookkranords
relevant to the provision of its investment adwsservices to the Corporation and shall specifjcalhintain all books and records with
respect to the Corporation’s portfolio transactiand shall render to the Board such periodic aediapreports as the Board may reasonably
request. The Adviser agrees that all records thmaintains for the Corporation are the propertyhef Corporation and will surrender
promptly to the Corporation any such records up@nGorporation’s request, provided that the Advisay retain a copy of such records.

2. Corporations Responsibilities and Expenses Payable by thedTatipn. All investment professionals of the Adviser ats
staff, when and to the extent engaged in providingstment advisory services required to be pravidethe Adviser under Section 1(a), and
the compensation and routine overhead expensegbfpersonnel allocable to such services, will towiped and paid for by the Adviser and
not by the Corporation. The Corporation will beliicasts and expenses of its operations and tréinsac including those relating to:

i organization;
. calculating the Corporation’s net asset value (@iditlg the cost and expenses of any independerati@hiufirm);
i expenses incurred by the Adviser payable to thamdigs, including agents, consultants or othersaatgi in monitoring

financial and legal affairs for the Corporation andnonitoring the Corporation’s investments andqening due diligence
on its prospective portfolio companies;

. interest payable on debt, if any, incurred to fowthe Corporation’s investments;

. offerings of the Corporation’s common stock anceotbecurities;

i investment advisory and management fees;

. administration fees, if any, payable under the Audstiation Agreement (the “Administration Agreenigtietween the

Corporation and Ares Technical Administration, Lb€any successor thereto (the “Administrator”), @@ poration’s
administrator;

i fees payable to third parties, including agentasatiants or other advisors, relating to, or asgediwith, evaluating and
making investments;

i transfer agent and custodial fees;




federal and state registration fees;

all costs of registration and listing the Corparats shares on any securities exchange;

federal, state and local taxes;

independent directors’ fees and expenses;

costs of preparing and filing reports or other doeats required by governmental bodies (includiegSEC);
costs of any reports, proxy statements or othacemto stockholders, including printing costs;

the Corporation’s allocable portion of the fideliignd, directors and officers/errors and omissl@slity insurance, and
any other insurance premiums;

direct costs and expenses of administration, inetugrinting, mailing, long distance telephone, yiog, secretarial and
other staff, independent auditors and outside legsts; and

all other expenses incurred by the CorporatiomerAdministrator in connection with administerimg tCorporation’s
business (including payments under the Adminisirafigreement between the Corporation and the Aditnator based
upon the Corporation’s allocable portion of the Axiistrator's overhead in performing its obligatiamsder the
Administration Agreement, including rent and thieedble portion of the cost of the Corporation’§aars and their
respective staffs (including travel expenses)).

Compensation of the AdviseiThe Corporation agrees to pay, and the Adviserezgto accept, as compensation for the

services provided by the Adviser hereunder, a ba®gement fee (“Base Management Fee”) and antinedae (“Incentive Fee”) as
hereinafter set forth. The Corporation shall makg payments due hereunder to the Adviser or t\thdser’s designee as the Adviser may
otherwise direct. To the extent permitted by aglile law, the Adviser may elect, or the Corporatitay adopt a deferred compensation plan
pursuant to which the Adviser may elect, to defeoraa portion of its fees hereunder for a spedifperiod of time.

€)) The Base Management Fee shall be 1.50% per annthme Gforporation’s total assets (other than castash

equivalents but including assets purchased witholagrd funds). For services rendered during theodezommencing from October 8, 2004
(the “Commencement Date”), through and includirg éhd of the first calendar quarter of the Corponas operations, the Base Managen

Fee will be payable monthly in arrears. For sewiendered after such time, the Base Managemenwilidee payable quarterly in arrears.

Until January 1, 2005, the Base Management Fedowitlalculated based on the initial value of
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the Corporation’s total assets after giving eftedhe purchase of the portfolio assets (the “Bbdf) as contemplated by the Agreement
Regarding Purchase of Loan Portfolio, dated asept&nber 16, 2004, by and between the CorporatidrRayal Bank of Canada (other than
cash or cash equivalents but including assets paechwith borrowed funds). Subsequently, the Baaedgement Fee will be calculated
based on the average value of the Corporatiores éssets (other than cash or cash equivaleniadutling assets purchased with borrowed
funds) at the end of the two most recently completdendar quarters, and appropriately adjustedrigrshare issuances or repurchases
during the current calendar quarter. Base ManageRess for any partial month or quarter will be rayppiately pro rated.

(b) The Incentive Fee shall consist of two parts, #svies:

0] One part will be calculated and payable quarterlgrrears based on the Pre-Incentive Fee net meast
income for the quarter. “Pre-Incentive Fee net #tveent income” means interest income, dividendrimeand any other income (including
any other fees (other than fees for providing managassistance), such as commitment, originasbmgcturing, diligence and consulting fi
or other fees that the Corporation receives frontfiio companies) accrued by the Corporation dyitime calendar quarter, minus the
Corporation’s operating expenses for the quarntelding the Base Management Fee, expenses payadide the Administration Agreement,
and any interest expense and dividends paid omsangd and outstanding preferred stock, but exetuthie Incentive Fee).

Pre-incentive fee net investment income includeshé case of investments with a deferred intdezgtire (such as market
discount, debt instruments with payment-in-kingtiest, preferred stock with payment-in-kind dividemnd zero coupon securities), accrued
income that we have not yet received in cash.Ifrentive Fee net investment income does not irchrd/ realized capital gains, realized
unrealized capital losses or unrealized capitatepation or depreciation.

Pre-Incentive Fee net investment income, expreasedrate of return on the value of the Corporadioet assets (defined
total assets less indebtedness) at the end ofrtitmediately preceding calendar quarter, will be carag to a “hurdle rate” of 2.00% per
quarter (8% annualized). The Corporation will plag Adviser an Incentive Fee with respect to thepGation’s pre-Incentive Fee net
investment income in each calendar quarter asvisltlo

(A) no Incentive Fee in any calendar quarter in whith@orporation’s pre-Incentive Fee net
investment income does not exceed the hurdle rate;

(B) 100% of the Corporation’s pre-Incentive Fee neegiment income with respect to that portion
of such pre-Incentive Fee net investment incomanyf, that exceeds the hurdle rate but is less2t&i%6 in any calendar quarter (10%
annualized); and

© 20% of the amount of the Corporation’s pre-Incemfiee net investment income, if any, that
exceeds 2.50% in any calendar quarter (10% anmaBliz

These calculations will be appropriately pro rdtdany period of less than three months and agljliir any share
issuances or repurchases during the current quarter




(i) The second part of the Incentive Fee (the “Ca@tihs Fee"will be determined and payable in arrear
of the end of each calendar year (or upon ternmonaif this Agreement as set forth below), commegaiith the calendar year ending on
December 31, 2004, and is calculated at the eeddf applicable year by subtracting (1) the suth@fCorporation’s cumulative aggregate
realized capital losses and aggregate unrealizagthtdepreciation from (2) the Corporation’s cuatide aggregate realized capital gains, in
each case calculated from the Commencement Dateclf amount is positive at the end of such yean the Capital Gains Fee for such )
is equal to 20.0% of such amount, less the aggeeggabunt of Capital Gains Fees paid in all pri@argelf such amount is negative, then tt
is no Capital Gains Fee for such year. If this A&gnent shall terminate as of a date that is notemdar year end, the termination date shall be
treated as though it were a calendar year enduigrgses of calculating and paying a Capital Gaaes F

For purposes of this Section 3(b)(ii):

The cumulative aggregate realized capital gamescalculated as the sum of the differences,ditppe, between (a) the net sales price
of each investment in the Corporation’s portfolibem sold and (b) the accreted or amortized cos$ lbasuch investment.

The_cumulative aggregate realized capital lossesalculated as the sum of the amounts by whicthé net sales price of each
investment in the Corporation’s portfolio when sdess than (b) the accreted or amortized casslud such investment.

The aggregate unrealized capital depreciaBaralculated as the sum of the differences, ifatigg, between (a) the valuation of each
investment in the Corporation’s portfolio as of #pplicable Capital Gains Fee calculation date(ahthe accreted or amortized cost basis of
such investment.

This amendment and restatement of the Original &gent shall not be treated as such a termination.

(iii) Payment of any Incentive Fee otherwise earned dAtviser shall be deferred (“Deferred Incentive
Fees”) if, during the most recent four full calendaarter period ending on or prior to the datehsuayment is to be made, the sum of (a) the
Corporation’s aggregate distributions to its statllers and (b) the change in the Corporation’sassets (before taking into account any
incentive fees payable during that period) is teas 8.0% of the Corporation’s net assets at tiggnbeng of such period. These calculations
will be appropriately pro rated for the first threslendar quarters after the date of the Origirgie&@ment and adjusted for any share issuance
or repurchases during the relevant period. Any Betkincentive Fees shall be carried over for payrimesubsequent calculation periods by
the Corporation, to the extent such payment coaldtherwise be made under this Agreement.

4, Covenants of the AdviseiThe Adviser covenants that it is registered asmaestment adviser under the Advisers Act. The
Adviser agrees that its activities will at all timbee in compliance in all material respects witlapplicable federal and state laws governin
operations and investments.




5. Excess Brokerage CommissioniBhe Adviser is hereby authorized, to the fulksgent now or hereafter permitted by law,
to cause the Corporation to pay a member of amat&ecurities exchange, broker or dealer an anafusammission for effecting a securit
transaction in excess of the amount of commissiaiher member of such exchange, broker or dealaldidave charged for effecting that
transaction, if the Adviser determines in goodhfaiiaking into account such factors as price (idiclg the applicable brokerage commissio
dealer spread), size of order, difficulty of exéont and operational facilities of the firm and firen’s risk and skill in positioning blocks of
securities, that such amount of commission is mrealsie in relation to the value of the brokerage/@aniksearch services provided by such
member, broker or dealer, viewed in terms of eithat particular transaction or its overall respbilifes with respect to the Corporation’s
portfolio, and constitutes the best net resultgtierCorporation.

6. Limitations on the Employment of the AdviseFhe services of the Adviser to the Corporatiaanrast exclusive, and the
Adviser may engage in any other business or residelar or different services to others includimgthout limitation, the direct or indirect
sponsorship or management of other investment bassalints or commingled pools of capital, howewicsured, having investment
objectives similar to those of the Corporation, anthing in this Agreement shall limit or restribe right of any member, manager, partner,
officer or employee of the Adviser to engage in ather business or to devote his or her time atehtbn in part to any other business,
whether of a similar or dissimilar nature, or togiwe any fees or compensation in connection thigngimcluding fees for serving as a
director of, or providing consulting services togamr more of the Corporation’s portfolio companmsbject to applicable law). So long as
this Agreement or any extension, renewal or amemdmnegnains in effect, the Adviser shall be the aniyestment adviser for the Corporati
subject to the Adviser’s right to enter into sulviadry agreements. The Adviser assumes no resplitysiimder this Agreement other than to
render the services called for hereunder. It issustdod that directors, officers, employees andkstolders of the Corporation are or may
become interested in the Adviser and its affiliatssdirectors, officers, employees, partners kéioiders, members, managers or otherwise,
and that the Adviser and directors, officers, emeés, partners, stockholders, members and maneigies Adviser and its affiliates are or
may become similarly interested in the Corporatierstockholders or otherwise.

7. Responsibility of Dual Directors, Officers and/angloyees If any person who is a member, manager, particer or
employee of the Adviser or the Administrator isbecomes a director, officer and/or employee ofGbgporation and acts as such in any
business of the Corporation, then such member, geainpartner, officer and/or employee of the Advisethe Administrator shall be deemed
to be acting in such capacity solely for the Cogpion, and not as a member, manager, partnereofficemployee of the Adviser or the
Administrator or under the control or directiontbé Adviser or the Administrator, even if paid e tAdviser or the Administrator.

8. Limitation of Liability of the Adviser; Indemnifidion . The Adviser, its members and their respectiveeef§, managers,
partners, agents, employees, controlling persoeslvers and any other person affiliated with anthefn (collectively, the “Indemnified
Parties”),shall not be liable to the Corporation for any actiaken or omitted to be taken by the Adviserdnreection with the performance
any of its duties or obligations under this




Agreement or otherwise as an investment advist#reo€orporation, except to the extent specifieBeation 36(b) of the Investment
Company Act concerning loss resulting from a breafdiduciary duty (as the same is finally deteradrby judicial proceedings) with respect
to the receipt of compensation for services. Thep@ation shall indemnify, defend and protect théeimnified Parties (each of whom shall
be deemed a third party beneficiary hereof) and bem harmless from and against all damageslitiabj costs and expenses (including
reasonable attorneys’ fees and amounts reasonaiolyrpsettlement) incurred by the Indemnified Rarin or by reason of any pending,
threatened or completed action, suit, investigadionther proceeding (including an action or syibbin the right of the Corporation or its
security holders) arising out of or otherwise basgpadn the performance of any of the Adviser’s dutieobligations under this Agreement or
otherwise as an investment adviser of the Corpmratiotwithstanding the foregoing provisions oktBiection 8 to the contrary, nothing
contained herein shall protect or be deemed teptdhe Indemnified Parties against or entitle@dbemed to entitle the Indemnified Parties
to indemnification in respect of, any liability the Corporation or its security holders to which thdemnified Parties would otherwise be
subject by reason of willful misfeasance, bad faitlyross negligence in the performance of anyrindfied Party’s duties or by reason of the
reckless disregard of the Adviser’s duties andgatiions under this Agreement (as the same shaétemined in accordance with the
Investment Company Act and any interpretationsuidance by the SEC or its staff thereunder).

9. Effectiveness, Duration and Termination of Agreemérhis Agreement shall become effective as of ttst dlate above
written. This Agreement shall remain in effect fore year after such date, and thereafter shallmenautomatically for successive annual
periods, provided that such continuance is spetifi@pproved at least annually by

(@) the vote of the Board, or by the vote of stockhrddenlding a majority of the outstanding votingwéties of the
Corporation and

(b) the vote of a majority of the Corporation’s Direstevho are not parties to this Agreement or “irdtad
persons” (as such term is defined in Section 2€3)¢1 the Investment Company Act) of any partyhis tAgreement, in accordance with the
requirements of the Investment Company Act. Thise&gent may be terminated at any time, withoupthgnent of any penalty, upon 60
days’written notice, by the vote of stockholders holdamajority of the outstanding voting securitiesha# Corporation, or by the vote of 1
Corporation’s Directors or by the Adviser.

This Agreement will automatically terminate in #eent of its “assignment” (as such term is defifeegurposes of Section 15(a)(4) of the
Investment Company Act). The provisions of Sec8Barf this Agreement shall remain in full force agféect, and the Adviser shall remain
entitled to the benefits thereof, notwithstanding termination of this Agreement. Further, notwithraling the termination or expiration of
this Agreement as aforesaid, the Adviser shalli#led to any amounts owed under Section 3 thrahgtdate of termination or expiration
and Section 8 shall continue in full force and efffend apply to the Adviser and its representatageand to the extent applicable.
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10. Amendments of this AgreemenThis Agreement may not be amended or modifie@eixoy an instrument in writing
signed by all parties hereto, but the consent®fQbrporation must be obtained in conformity with tequirements of the Investment
Company Act.

11. Governing Law This Agreement shall be governed by, and condtiu@accordance with, the laws of the State of New
York, including without limitation Sections 5-14@hd 5-1402 of the New York General Obligations Laavd New York Civil Practice Laws
and Rules 327(b), and the applicable provisionh@finvestment Company Act, if any. To the extéat the applicable laws of the State of
New York, or any of the provisions herein, confliath the applicable provisions of the Investmentipany Act, if any, the latter shi
control. The parties unconditionally and irrevogatdbnsent to the exclusive jurisdiction of the ¢sdocated in the State of New York and
waive any objection with respect thereto, for thepese of any action, suit or proceeding arisingodwr relating to this Agreement or the
transactions contemplated hereby.

12. No Waiver. The failure of either party to enforce at anydifor any period the provisions of or any rightsidlag from this
Agreement shall not be construed to be a waiveuoh provisions or rights or the right of such panereafter to enforce such provisions,
no waiver shall be binding unless executed in ngitdy all parties hereto.

13. Severability. If any term or other provision of this Agreemeéninvalid, illegal or incapable of being enfordeglany law o
public policy, all other terms and provisions otAgreement shall nevertheless remain in full éoand effect so long as the economic or
legal substance of the transactions contemplatexbizés not affected in any manner materially adedo any party.

14. Headings The descriptive headings contained in this Agretnare for convenience of reference only and stalbffect
in any way the meaning or interpretation of thigégment.

15. Counterparts This Agreement may be executed in one or morateoparts, each of which when executed shall bendde
to be an original instrument and all of which taltegether shall constitute one and the same agrgeme

16. Notices. All notices, requests, claims, demands and atbermunications hereunder shall be in writing aralldie given
or made (and shall be deemed to have been duly givenade upon receipt) by delivery in person, bgroight courier service (with signati
required), by facsimile, or by registered or cextifmail (postage prepaid, return receipt requégstethe respective parties at their respective
principal executive office addresses.

17. Entire Agreement This Agreement constitutes the entire agreemfetieoparties with respect to the subject matteedie
and supersedes all prior agreements and undertaiimguding the Original Agreement), both writt@nd oral, between the parties with
respect to such subject matter.




18. Certain Matters of Construction

TN now

@) The words “hereof”, “herein”, “hereundeghd words of similar import shall refer to this Agment as a whole a
not to any particular Section or provision of thAigreement, and reference to a particular SectighisfAgreement shall include all
subsections thereof.

(b) Definitions shall be equally applicable to both giegular and plural forms of the terms defined] eeferences to
the masculine, feminine or neuter gender shallikeleach other gender.

(c) The word “including” shall mean including withoumnitation.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLAK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed on the date @baitten.
ARES CAPITAL CORPORATION
By: /sl Michael J. Aroughe

Name:Michael J. Arougheti
Title: Presiden

ARES CAPITAL MANAGEMENT LLC

By: /s/ Daniel F. Nguye!
Name:Daniel F. Nguyen
Title: Chief Financial Office
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