ARES CAPITAL CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 4/26/2005 For Period Ending 5/24/2005

Address 1999 AVENUE OF THE STARS SUITE 1900
LOS ANGELES, California 900067

Telephone 310-201-4100

CIK 0001287750

Fiscal Year 12/31

powere oy LR IL

Distribution and use of t




QuickLinks-- Click here to rapidly navigate through this domnt

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrani

Filed by a Party other than the RegistriCd

Check the appropriate bc

Preliminary Proxy Stateme

Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
Definitive Proxy Statemer

Definitive Additional Materials

O O = 0O

Soliciting Material Pursuant 1§240.14:-12

ARES CAPITAL CORPORATION

(Name of Registrant as Specified In Its Char

(Name of Person(s) Filing Proxy Statement, if othean the Registran
Payment of Filing Fee (Check the appropriate b
&  No fee required
O Fee computed on table below per Exchange Act Rife-6(i)(1) and (-11.

(1) Title of each class of securities to which tranisscapplies:

(2) Aggregate number of securities to whiegimsaction applies:

3) Per unit price or other underlying vabfdransaction computed pursuant to Exchange Act
Rule 0-11 (set forth the amount on which the filfeg is calculated and state how it was
determined):

(4) Proposed maximum aggregate value of fietien:

(5) Total fee paid:

Fee paid previously with preliminary materic

Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identify th
filing for which the offsetting fee was paid preusly. Identify the previous filing by registration
statement number, or the Form or Schedule andateed its filing.



@)

)

3)

(4)

Amount Previously Paid:

Form, Schedule or Registration Statermnt

Filing Party:

Date Filed:

Persons who are to respond to the collection of iofmation contained in this form are not
required to respond unless the form displays a cuently valid OMB control number.




ARES

CAPITAL CORPORATION

Ares Capital Corporation

780 Third Avenue, 46th Floor
New York, NY 10017

April 26, 200¢
Dear Stockholder:

You are cordially invited to attend the 308nnual Meeting of Stockholders (the "Annual Magt) of Ares Capital Corporation (the
"Company") to be held on May 24, 2005 at 9:30 afagific Coast Time, at The Westin Century PlazéeH@025 Avenue of the Stars, Los
Angeles, California 90067.

The attached Notice of Annual Meeting anaklp Statement describe the formal business toaresacted at the 2005 Annual Meeting.
At the meeting, you will be asked to elect a divecif the Company and to ratify the selection ofMKBP LLP as the Company's independent
registered public accounting firm.

Your vote is important regardless of thenber of shares you own. We urge you to sign, datdenaail the enclosed proxy card as soo
possible even if you currently plan to attend thdal Meeting. This will not prevent you from vaim person but will assure that your vote
is counted if you are unable to attend the meeting.

On behalf of your board of directors, thawoki for your continued interest and support.

Sincerely,

Bennett Rosenthal
Co-Chairman of the Board
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CAPITAL CORPORATION

Ares Capital Corporation

780 Third Avenue, 46th Floor
New York, NY 10017

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 24, 2005

To the Stockholders of Ares Capital Corporation:

Notice is hereby given that the 2005 Anriakting of the Stockholders (the "2005 Annual Ntegtor "Annual Meeting") of Ares
Capital Corporation, a Maryland corporation (thehtpany"), will be held on May 24, 2005 at 9:30 aRacific Coast Time, at The Westin
Century Plaza Hotel, 2025 Avenue of the Stars,Angeles, California 90067, for the following purpss

1. To elect a director to serve for a term of threargeor until his successor is duly elected andifips

2. To consider and vote upon the ratification of thkestion of KPMG LLP as the Company's independegistered public
accounting firm for the year ending December 30520

3. To consider and take action upon such other maatersay properly come before the meeting or anyuadinent or
postponement thereof.

Only the holders of record of shares of nwn stock of the Company at the close of businasspil 25, 2005 will be entitled to recei
notice of and vote at the meeting.

It is important to your interests thatstthckholders participate in the affairs of the Camy regardless of the number of shares you own
Accordingly, the Company urges you promptly todillt, sign and return the enclosed proxy evenif pian to attend the meeting.
Instructions are shown on the proxy card. You haeeoption to revoke the proxy at any time priottte meeting, or to vote your shares
personally on request if you attend the meetinghénevent there are not sufficient votes for argomoor to approve or ratify any of the

foregoing proposals at the time of the Annual Megtthe Annual Meeting may be adjourned in ordgretonit further solicitation of proxies
by the Company.

By Order of the Board of Directors,

Bennett Rosenthal
Co-Chairman of the Board of Directors

Los Angeles, California
April 26, 2005
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CAPITAL CORPORATION

Ares Capital Corporation

780 Third Avenue, 46th Floor
New York, NY 10017

Proxy Statement
2005 Annual Meeting of Stockholders

The proxy that accompanies this statengebeing solicited by the board of directors of A@agpital Corporation, a Maryland corporat
(the "Company," "we," "us" or "our"), for use aetB005 Annual Meeting of Stockholders (the "Anndaketing") to be held on May 24, 2005
at 9:30 a.m., Pacific Coast Time, at The Westint@grPlaza Hotel, 2025 Avenue of the Stars, Losdleg, California 90067, or at any
adjournment or postponement thereof. This proxiestant, the accompanying proxy card and the Conip@mnual Report on Form 10-K,
which includes audited financial statements forytear ended December 31, 2004, are first beingteghe Company's stockholders on or
about April 27, 2005.

Any stockholder "of record" (i.e., you hatares directly in your name) giving a valid prdeaythe Annual Meeting may revoke it
before it is exercised by giving a later dated pripexecuted proxy, by giving notice of revocattorthe Company in writing or at the Ann
Meeting or by attending the Annual Meeting and mgtin person. However, the mere presence at theidlrivieeting of the stockholder does
not revoke the proxy. If your shares are held fauryaccount by a broker, bank or other institutiomominee, you may vote such shares ¢
meeting only if you obtain proper written authoffitgm your institution or nominee and present itret meeting. Unless revoked as stated
above, the shares of common stock representedlioypraxies will be voted on all matters to be akctgon at the Annual Meeting. With
respect to the election of directors, proxies cabeovoted for a greater number of persons thamdingber of nominees named.

On any matter or matters with respect tictvthe proxy contains instructions for voting, trees entitled to be cast by such shares will
be cast in accordance with such instructidhiso specification is made, the votes entitled tbe cast by such shares will be cast FOR the
election of the one director nominee and FOR the tdication of KPMG LLP as the Company's independentregistered public
accounting firm for the year ending December 31, Z1b.

The board of directors is not aware of aratter to be presented for action at the AnnualtMgether than the matters set forth herein.
Should any other matter requiring a vote of stoddkéis arise, it is the intention of the persons eduin the proxies to vote in accordance with
their discretion on such matters. The stockholdéthe Company have no dissenter's or appraidaisig connection with either of the
proposals described herein.

The record date for determination of statithrs entitled to vote at the Annual Meeting is those of business on April 25, 2005. As of
April 25, 2005, there were 23,168,595 shares ofroomstock outstanding. Each share of common staslohe vote. The presence, in pel
or by proxy, of the holders of shares of stockhef Company entitled to cast a majority of the vetetitled to be cast, shall constitute a
qguorum for the purposes of the Annual Meeting. djuarum is not present at the Annual Meeting, tbeldolders who are represented may
adjourn the Annual Meeting until a




qguorum is present. The persons named as proxiegotél those proxies for such adjournment, unleasked to be voted against any proposal
for which an adjournment is sought, to permit tinéHer solicitation of proxies.

Abstentions and broker non-votes, whereolidr proxy indicates that the nominee has notivedenstructions on a particular proposal
and does not have discretionary authority to Vieeshares on such proposal, will be deemed todseept for the purpose of determining a
qguorum for the Annual Meeting. However, abstentiaresscounted as votes not cast. As a result, feeteff an abstention will be the same as
a vote against Proposal 1 because an absoluteitpajbaffirmative votes is required under the Canp's Bylaws to approve Proposal 1 (to
elect a director to serve for a term of three yearsintil his successor is duly elected and qiaal)f but will have no effect on Proposal 2
because the affirmative vote of a majority of tlkes cast at the Annual Meeting is required ungeiGompany's Bylaws to approve
Proposal 2 (to ratify the selection of KPMG LLPths Company's independent registered public acoaufitm).

We will bear the cost of solicitation ofbopies in the form accompanying this statement. i2sowill be solicited by mail or by requesting
brokers and other custodians, nominees and fidasi&w forward proxy soliciting material to the lefinial owners of shares of common stock
held of record by such brokers, custodians, nonsimediduciaries, each of whom we will reimburse ifs expenses in so doing. In additior
the use of mail, officers of the Company may sbficoxies by telephone or telecopy. The Companyemasged the services of
Computershare Investor Services, LLC for the pugprfsassisting in the solicitation of proxies (inding broker search and delivery services)
at a cost of approximately $1,300 plus reimburseroéoertain expenses.

PROPOSAL 1: ELECTION OF DIRECTOR

Under our Charter ("Charter") and Amended Restated Bylaws ("Bylaws") (together, our "Claf2ocuments"), our directors are
divided into three classes. Directors are eleated fstaggered term of three years each, withna ¢éioffice of only one of these three classes
of directors expiring each year. Each director Wild office for the term to which he or she isctdel and until his or her successor is duly
elected and qualifies.

The term of Douglas E. Coltharp, the onlgsS | director, will expire at the 2005 Annual Nlag, and he has been nominated by the
Nominating Committee of the Board of Directorsattordance with our Bylaws, to stand fc-election at the Annual Meeting and to hold
office until the annual meeting to be held in 2008r Charter Documents provide that directors dbmaklected by the affirmative vote of the
holders of a majority of the shares of stock owiditag entitled to vote in such election. Therefohe, affirmative vote of a majority of the
shares of common stock outstanding as of the redatelis required to elect Mr. Coltharp as a dieof the Company for the term for which
he has been nominated.

A stockholder can vote for or withhold bisher vote from such nominde.the absence of instructions to the contrary, its the
intention of the persons named as proxies to voteish proxy FOR the election of the nominee named bal. If the nominee should
decline or be unable to serve as a director, it intended that the proxy will be voted for the eledbn of such person as is nominated as
replacement.The board of directors has no reason to believietiieanominee will be unable or unwilling to serve.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF
DOUGLAS E. COLTHARP AS A DIRECTOR OF THE COMPANY FO R THE TERM FOR WHICH HE HAS BEEN
NOMINATED.




Information about the Director Nominee, the Directas and the Executive Officers

The following information as of April 250@5 was furnished to the Company by the directoninee and each currently serving direc
and executive officer, and sets forth the name, pigecipal occupation or employment of each suetspn, all positions and offices such
director nominee, director or executive officer hatd with the Company, and the period during whielor she has served as a director or
executive officer of the Company. Mr. Coltharp n@$ been proposed for election, nor has any dirastexecutive officer of the Company
been selected as a director or officer of the Campppursuant to any agreement or understandingtivtfCompany or any other person.

Number of
Portfolios
in Fund
Complex
Position(s) Term of Office Overseen by Other Directorships
Held with and Length of Principal Occupation(s) Director or Held by Director or
Name, Address and Age(1) Fund Time Served During Past 5 Years Nominee Nominee for Director
Nominee for Independent Class | Director—Term Expiing in 2008
Douglas E. Coltharp, 43 Director Class | Director since 200« Executive Vice President and Ch None(3)
Term expires 2005 Financial Officer of Saks
Incorporated (NYSE "SKS") since
November 1996
Independent Directors
Robert L. Rosen, 58 Director Class Il Director since 20C Co-Managing Partner of Dolphin  None(3)
Term expires 2006 Domestic Fund I, a diversified
private investment partnership thi
invests primarily in publicly-trader
North American companies. CE
from 1998 to 2000 and Chairman
until January 2002 of National
Financial Partners, an independe
distributor of financial services to
high net worth individuals and
small to medium-sized
corporations, founded by Mr. Ros
in 1998.
Eric B. Siegel, 47 Director Class Il Director Since 1995, Mr. Siegel has been None(3) El Paso Electric Company and Kerzner
since 2004; Term business consultant. International Limited
expires 200’
Interested Directors
Antony P. Ressler, 44(2) Director and Co- Class Il Director Founding member of Ares Partne None(3) Allied Waste Industries, Inc. and
Chairman since 2004; Term Management Company LLC and Samsonite Corporation
expires 2007 affiliated companies, including Ar

Management LLC (collectively
"Ares") and serves in the Ares
Private Equity Group and as a
Senior Advisor to the Ares Capite
Markets Group




Bennett Rosenthal, 41(2) Director and Co- Class Il Director since 20C Founding member of Ares and None(3)
Chairman Term expires 2006 serves in the Ares Private Equity
Group and as a Senior Advisor tc
the Ares Capital Markets Grou

Executive Officers

Michael J. Arougheti, 32 President Since 2004; Indefinite tern Member of the investment
committee of Ares Capital
Management LLC, the Company'
investment adviser. From
October 2001 until joining Ares ir
May 2004, Managing Partner of
Principal Finance Group of RBC
Capital Partners and a member ¢
its Mezzanine Investment
Committee. Principal of Indosuez
Capital responsible for originating
structuring and executing leverag
transactions prior to October 200

Kevin A. Frankel, 43 Chief Compliance  Since 2004; Indefinite tern General Counsel of Ares since
Officer and April 2003. Senior Vice
Secretary President—Business Developme

and General Counsel of
RiverOne, Inc., a company
providing supply chain
management software and servic
from 2000 to 2003. Prior to that,
Senior Vice President—Operatiol
and General Counsel of Aurora
National Life Assurance Compar

Merritt S. Hooper, 43 Vice President of Since 2004; Indefinite tern Senior investment analyst in the
Investor Relations Capital Markets Group and is als
and Treasurer the Director of Investor Relations

for all Ares funds

Daniel F. Nguyen, 33 Chief Financial Since 2004; Indefinite tern Chief Financial Officer of Ares
Officer since 2003. Prior to that
Mr. Nguyen served as Director of
Accounting & Operations at Ares

1) The business address of the director nominee astddigector and executive officer is c/o Ares Calp@orporation, 1999 Avenue of the Stars, Suite0]12@s Angeles, Californi
90067.
) Such director is an "interested person” of the Camypas defined in Section 2(a)(19) of the 1940festause he is on the investment committee of Aegst&l Management LL(

the Company's investment adviser, and is a menfbres Partners, the parent of Ares Management Lth€ managing member of the investment adviser.

3) Other than the Company.




Information about Independent Directors

Douglas E. Coltharp, 43, has served as a director of the Company £80é. He joined Saks Incorporated as Executive Yiesident
and Chief Financial Officer in November 1996. Shicorporated (NYSE "SKS") is comprised of two besia segments, Saks Department
Store Group, which operates 241 department stor@srwarious nameplates in 24 states and SaksAhue Enterprises, which operates
Saks Fifth Avenue luxury department stores (62estam 26 states) and Offf5Saks Fifth Avenue Outlet (53 stores in 23 stafesjr to
joining Saks Incorporated Mr. Coltharp spent teargen the Corporate Finance Department of Bankmoérica, most recently as Senior Vi
President and head of the Southeast Corporate déraroup headquartered in Atlanta. Mr. Coltharglba B.S. in Finance and Economics
from Lehigh University in Bethlehem, Pennsylvanmgan M.B.A. from the Wharton School, UniversityRénnsylvania, in Philadelphia,
Pennsylvania. Mr. Coltharp also serves on the Boafdirectors of Stratus Technologies, Inc. andlémArmour, Inc.

Robert L. Rosen, 58, has served as a director of the Company £004. He currently serves as co-Managing ParthBoltphin
Domestic Fund Il, a diversified private investmpattnership that invests primarily in publicly-textiNorth American companies. In 1998,
Mr. Rosen founded National Financial Partners ("NF&n independent distributor of financial sergde high net worth individuals and
small to medium-sized corporations. He served a8'§EEO from 1998 to 2000 and as its Chairman datibary 2002. From 1987 to the
present, Mr. Rosen has been CEO of RLR PartnerS, hlprivate investment firm with interests in ficéal services, healthcare, media and
multi-industry companies. From 1989 to 1993 Mr. &os/as Chairman and CEO of Damon Corporation, @irgehealthcare and laboratory
testing company that was ultimately sold to QudagBostics. From 1983 to 1987, Mr. Rosen was Vibainan of Maxxam Group. Prior to
that, Mr. Rosen spent twelve years at Shearson iBareExpress in positions in research, investmankinmg and senior management, and for
two years was Assistant to Sanford Weill, the t8&airman and CEO of Shearson. Mr. Rosen holds aA MBinance from NYU's Stern
School.

Eric B. Siegel, 47, has served as a director of the Company £i004. He currently serves as Chairman of the BkecCommittee of
El Paso Electric Company, an NYSE publicly tradélityicompany. Since 1995, Mr. Siegel has beemsitess consultant, and is currently a
member of the Board of Directors of Kerzner Intéiovzal Limited, an NYSE publicly traded companyttdavelops and operates destination
casino resorts, luxury resort hotels and gamingenties worldwide. He is the Chairman of the Awditl Compensation Committees at
Kerzner International. Mr. Siegel is a retired lied partner of Apollo Advisors, L.P. and Lion Adwis, L.P. Mr. Siegel is also a member of
the Board of Trustees of the Marlborough Schookrghe also serves as Finance Chair, a membee &aéard of Directors and Treasurer of
the Friends of the Los Angeles Free Clinic and arthonember and Vice-President, Finance, of RepBssddway's Best, a non-profit theatre
organization. Mr. Siegel holds his Bachelor of Ateggree Summa Cum Laude and law degree Order @fdligrom the University of
California at Los Angeles.

Information about Interested Directors

Bennett Rosenthal, 41, has served as a Co-Chairman and directtiecd€bmpany since 2004, and is a founding membArex
Partners Management Company LLC ("Ares Partnersd)i affiliated companies, including Ares ManagetLLC (collectively, referred t
as "Ares") and serves in the Ares Private Equitguprand as a Senior Advisor to the Ares Capitalketsr Group. Since 1998, Mr. Rosenthal
has also overseen all of Ares' mezzanine debt imegs. Prior to joining Ares, Mr. Rosenthal wadanaging Director in the Global
Leveraged Finance Group of Merrill Lynch and waspamnsible for originating, structuring and negatigtmany leveraged loan and high
yield financings. Mr. Rosenthal was also a senienmber of Merrill Lynch's Leveraged Transaction Cdtrmnt Committee. His transactis
experience is both acquisition and non-acquisiteated




across a broad range of industries including retelécommunications, media, healthcare, finarsgalices and consumer products.

Mr. Rosenthal is a member of the following Boarfi®wectors: Douglas Dynamics, LLC, Maidenform Bdsn Inc., Marietta Corporation,
Tinnerman Palnut Engineered Products, LLC, Nati@sdding Company LLC, Sleepmaster, LLC and Ameri@raup, LLC.

Mr. Rosenthal graduated summa cum laude with anB=R:0nomics from the University of Pennsylvaniaksaifon School of Business where
he also received his MBA with distinction.

Antony P. Ressler, 44, has served as a Co-Chairman and directtieo€bmpany since 2004. Mr. Ressler founded Ard98vY and
serves in the Ares Private Equity Group and asreoBéAdvisor to the Ares Capital Markets Group. NRRessler also serves as an Investment
Committee member on all Ares funds. Prior to thatwas a cdeunder of Apollo Management, L.P. in 1990 whereoliersaw and led capi
markets activities from inception until 2001, fomgsparticularly on distressed and private equityestment opportunities originating as a
result of day-to-day involvement in the capital kets. Prior to 1990, Mr. Ressler served as a S&figa President in the High Yield Bond
Department of Drexel Burnham Lambert Incorporateith responsibility for the New Issue/Syndicate Rddr. Ressler serves on several
boards of directors including: Allied Waste Indiesy Inc., Samsonite Corporation and several gFicampanies. Mr. Ressler also serves on
the Boards of Directors of the Alliance for Collégeady Public Schools and the Los Angeles Countgedm of Art, as well as the Board of
Trustees of the Center for Early Education. Mr.$Resis also one of the founding members of ther@o# Directors of the Painted Turtle
Camp, the Southern California chapter of The Holthe Wall Gang Camps created to serve childrelirdeaith chronic and life threatening
illnesses by creating memorable, old-fashioned dagngxperiences. Mr. Ressler received his BSFS fa@argetown University's School of
Foreign Service and received his MBA from ColumBiaversity's Graduate School of Business.

Information about Executive Officers

Michael J. Arougheti, 32, is President of the Company and joined Andgday 2004. Prior to that time, Mr. Arougheti was@oyed
by Royal Bank of Canada, where he was a Managinméteof the Principal Finance Group of RBC Capiafttners and a member of the
firm's Mezzanine Investment Committee. At RBC Calgitartners, Mr. Arougheti oversaw an investmeannt¢hat originated, managed and
monitored a diverse portfolio of middle market leaged loans, senior and junior subordinated debfeped equity, and common stock and
warrants on behalf of RBC and other third-partyitnional investors. Mr. Arougheti joined Royal aof Canada in October 2001 from
Indosuez Capital, where he was a Principal, respnfor originating, structuring and executingéeaged transactions across a broad range
of products and asset classes. Mr. Arougheti sett@firm's Investment Committee and was also adtivthe firm's private equity fund
investment and fund of funds program. Prior toijoinindosuez in 1994, Mr. Arougheti worked at Kidézabody & Co., where he was a
member of the firm's Mergers and Acquisitions Gradpising clients in various industries, includimatural resources, pharmaceuticals and
consumer products. Mr. Arougheti has extensive ggpee in leveraged finance, including senior blaans, mezzanine debt and private
equity. He has worked on a range of transactionsdmpanies in the consumer products, manufactunieglthcare, retail and technology
industries. Mr. Arougheti received a B.A. in EthiB®litics and Economics, cum laude, from Yale éngity.

Kevin A. Frankel , 43, has served as Chief Compliance Officer are®ary of the Company since 2004. Mr. Frankelgdir\res as
General Counsel in April 2003. From 2000 to 2002, Mtankel was with RiverOne, Inc., a company pdow supply chain management
software and services, most recently as Senior Riesident—Business Development and General Caufregh 1995 to 2000, Mr. Frankel
was with Aurora National Life Assurance Companystrecently as Senior Vice President-OperationsGenkeral Counsel. From 1986-
1995, Mr. Frankel was with the law firm of Irell ®lanella, most recently as a partner, residensigarporate securities group and
specializing in mergers and acquisitions. Mr. Fedmkceived his JD in 1986 from the UCLA SchooLafv, where
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he was awarded a John M. Olin Fellowship in Law Bodnomics for academic achievement and graduateéer©f the Coif. He received his
BA from UCLA in 1983.

Merritt S. Hooper , 43, has served as Vice President of InvestortiReland Treasurer of the Company since 2004 Hdsper is a
co-founder of Ares and was associated with Lionidadhs, L.P. from 1991 to 1997, where Ms. Hooperkedras a senior credit analyst
participating in both portfolio management andtsfgg. Ms. Hooper functions as a senior investmaatyat in the Capital Markets Group &
is also the Director of Investor Relations forAtes funds. From 1987 until 1991, Ms. Hooper wathw@olumbia Savings and Loan, most
recently as Vice President in the Investment Mamagd Division. Ms. Hooper serves on the executivetiavestment boards of Cedars-Sinai
Medical Center in Los Angeles. Ms. Hooper gradu#itech the University of California at Los Angelds@LA) with a BA in Mathematics
and received her MBA in Finance from UCLA's Ander&chool of Management.

Daniel F. Nguyen, 33, has served as Chief Financial Officer of@menpany since 2004 and joined Ares in August 2606m 1996 to
2000, Mr. Nguyen was with Arthur Andersen LLP, wdbe was in charge of conducting business auditsiorerous financial clients,
performing due diligence investigation of potentiargers and acquisitions, and analyzing changasdaunting guidelines for derivatives.
At Arthur Andersen LLP, Mr. Nguyen also focusedtmrasury risk management and on mortgage-backedises and other types of
structured financing. Mr. Nguyen graduated with&iB Accounting from the University of Southern @ahia's Leventhal School of
Accounting and received his MBA in Global Businéssn Pepperdine University's Graziadio School oéiBass and Management.

Mr. Nguyen also studied European business envirahateOxford University in England as part of th@&Mcurriculum. Mr. Nguyen is a
Certified Public Accountant.




SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFI CIAL OWNERS

Company by such persons.

information obtained from such persons.

Angeles, California 90067.

The following table sets forth, as of A28, 2005, the number of shares of the Companysran stock beneficially owned by each of
its current directors and executive officers andliméctors and executive officers as a group, etiog to information furnished to the

Beneficial ownership is determined in adesrce with the rules of the Commission and includgsg or investment power with respect
to the securities. Ownership information for thpsesons who beneficially own 5% or more of our shaf common stock is based upon
Schedule 13D, Schedule 13G or other filings by quensons with the Securities and Exchange Commig#hie "Commission") and other

The address for each of the directors aedgive officers is c/o Ares Capital Corporati@@99 Avenue of the Stars, Suite 1900, Los

Amount and

Nature of

Beneficial Percent
Name of Beneficial Owner Ownership of Class(1)
Beneficial Owners of more than 5¢ None
Directors and Executive Officer
Interested Directors
Antony P. Ressle 666,66°(2) 2.5%
Bennett Rosenthi None
Independent Directors
L. Douglas E. Colthar None
Robert L. Rosel None
Eric B. Siege None
Executive Officers
Michael J. Aroughel None
Daniel F. Nguyer None
Kevin A. Frankel None
Merritt S. Hoope! None
All Directors and Executive Officers as a GroupéIsons 666,66°(2) 2.5%

1)
()

Based on 23,168,595 shares of common stock outstaad of April 25, 2005.

Owned of record by Ares Management LLC. Antony Bs$&er is the manager of Ares Partners Managenmmpény LLC. Ares
Partners Management Company LLC and its wholly ahswsidiary, Ares Management, Inc., the managé&re$ Management
LLC, are the only members of Ares Management LL8d&r applicable law, Mr. Ressler and his spouse Ineageemed to be
beneficial owners of securities owned of recordMbgs Management LLC by virtue of such status. E#dir. Ressler and

Mr. Ressler's spouse disclaims beneficial ownershadl such shares. The Company believes thaRdssler has shared voting and
investment power with respect to such shares.




DOLLAR RANGE OF SECURITIES BENEFICIALLY OWNED BY DI RECTORS

The following table sets forth the dollange of our equity securities beneficially ownedlsy director nominee and each of our other
directors as of April 25, 2005. We are not paradfamily of investment companies,” as the terrdéined in the 1940 Act.

Dollar Range of
Equity Securities in
Name of Director the Company(1)(3)

Independent directors

Douglas E. Colthar None

Robert L. Rosel None

Eric B. Siege None
Interested directors

Antony P. Ressler(z Over $100,00(

Bennett Rosenthi None

(1) The dollar ranges are as follows: none, $1-$10,600,001-$50,000, $50,001-$100,000, or over $1@,00
(2) Reflects shares owned of record by Ares Manageiridt See footnote (2) in the table above.

) Beneficial ownership determined in accordance Witte 16a-1(a)(2) under the Exchange Act.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Pursuant to Section 16(a) of the Securlfieshange Act, the Company's directors and exeeutificers, and any persons holding 109
more of its common stock, are required to repairtheneficial ownership and any changes therethedCommission and the Company.
Specific due dates for those reports have beeblsstad, and the Company is required to reportihemgy failure to file such reports by thc
due dates. Based solely upon a review of FormsaBd4b filed by such persons, the Company belithagseach of its officers and directors
and any persons holding 10% or more of its comntocks complied with all Section 16(a) filing regeiments applicable to them during the
fiscal year ended December 31, 2004.

COMMITTEES OF THE BOARD OF DIRECTORS
Organization and Compensation of the Board of Diretors

Our board of directors has establisheduslit @ommittee and a nominating committee. We dohawe a compensation committee
because our executive officers do not receive amegidcompensation from us. During 2004, the badrdirectors held seven formal meetir
All directors attended at least 75% of the aggregaimber of meetings of the board of directorsdarttie respective committees on which
they served. The audit committee held four formaktmgs during 2004, and the nominating committdd bne formal meeting during 2004.
The Company encourages, but does not require jitbetals to attend the Company's annual meetiritg gtockholders.

Audit Committee

The members of the audit committee are ke&oltharp, Rosen and Siegel, each of whom isgaddent for purposes of the 1940 Act
and The NASDAQ National Market corporate governamggilations. Mr. Coltharp serves as chairman efatdit committee. The board of
directors has adopted a charter for the audit cateejiwhich is attached hereto as Exhibit A to prisxy statement. The audit committee is
responsible for approving our independent accousitaaviewing with our independent accountantsplaes and results of the audit
engagement, approving




professional services provided by our independetbantants, reviewing the independence of our iaddpnt accountants and reviewing the
adequacy of our internal accounting controls. Tiiitacommittee is also responsible for aiding ooardal of directors in fair value pricing de
and equity securities that are not publicly tradefbr which current market values are not readimilable. Where appropriate, the board of
directors and the audit committee may utilize thevises of an independent valuation firm to helnthdetermine the fair value of these
securities. Our board of directors has determihatiDouglas E. Coltharp is an "audit committeeriirial expert" (as defined in ltem 401 of
Regulation S-K).

Nominating Committee

The members of the nominating committeeMessrs. Coltharp, Rosen and Siegel, each of wisanmdependent for purposes of the 1
Act and The NASDAQ National Market corporate goaree regulations. Mr. Siegel serves as chairmaneofiominating committee. Our
board of directors has adopted a charter for tmeimating committee, which is attached hereto asitixB to this proxy statement. The
nominating committee is responsible for selectiegearching and nominating directors for electipmlr stockholders, selecting nominee
fill vacancies on the board or a committee of tharld, developing and recommending to the board af s®rporate governance principles
and overseeing the evaluation of the board andnauragement.

The nominating committee's policy is toritiy potential nominees based on suggestions tfwmrPresident of the Company, membe
the nominating committee, other members of thedoédirectors, other executive officers, and stadllers and by other means, and to
evaluate such persons as a committee. In addftimm, time to time, the board of directors may detiee that it requires a director with a
particular expertise or qualification and will agtly recruit such a candidate.

Qualified candidates for membership onttbard of directors will be considered without rejer race, color, creed, religion, national
origin, age, gender, sexual orientation or disghilfhe nominating committee will review and evakiaach candidate's character, judgment,
skills (including financial literacy), backgrouneixperience and other qualifications (without regardhether a nominee has been
recommended by the Company's stockholders), asawélie overall composition of the board of dirextand recommend to the board of
directors for its approval the slate of directardé nominated for election at the annual meetfrigeCompany's stockholders.

In considering possible candidates fortadecas a director, the nominating committee taksaccount, in addition to such other fact
as it shall deem relevant, the desirability of sty directors who:

. are of high character and integrity;

. are accomplished in their respective fields, withegior credentials and recognition;

. have relevant expertise and experience upon whibtle able to offer advice and guidance to managgmen
. have sufficient time available to devote to theaff of the Company;

. are able to work with the other members of the B@ard contribute to the success of the Company;

. can represent the long-term interests of the Cogigaockholders as a whole; and

. are selected such that the Board represents a oditigekgrounds and experience.

The nominating committee also considerajgilicable legal and regulatory requirements gioaern the composition of the board of
directors.
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The nominating committee may consider reb@mdations for nomination of directors from ourcktwlders. Nominations made by
stockholders must be delivered to or mailed (sgfiimth the information required by our Bylaws) aedeived at our principal executive
offices not earlier than 150 days nor fewer tha® d&ys in advance of the first anniversary of thge@n which we first mailed our proxy
materials for the previous year's annual meetingtadékholders; provided, however, that if the d#tthe annual meeting has changed by r
than 30 days from the prior year, the nominatiorsiine received not earlier than the 150th day poidhe date of such annual meeting nor
later than the later of (i) the 120th day priothie date of such annual meeting or (ii) the 10thfdowing the day on which public
announcement of such meeting date is first made.

In addition to information regarding thenmoating stockholder as set forth in the CompaBylaws, a stockholder's notice shall set fi
as to each individual whom the stockholder proptse®minate for election or reelection as a doect

. the name, age, business address and residencesdfiseich individual;

. the class, series and number of any shares of sfatle Company that are beneficially owned by sadividual;

. the date such shares were acquired and the invessinbent of such acquisition;

. whether such stockholder believes any such indalidy or is not, an "interested person" of the @any, as defined in the

1940 Act or is, or is not, "independent" as settfam the requirements established by the NASDA@dwal Market or any
other exchange or automated quotation service achvithe Company's securities are listed, and in&ion regarding such
individual that is sufficient, in the discretion tbfe Board of Directors or any committee therecduy authorized officer of the
Company, to make either such determination; and

. all other information relating to such individuhht is required to be disclosed in solicitationpmfxies for election of directa
in an election contest (even if an election contesbt involved), or is otherwise required, inle@ase pursuant to

Regulation 14A under the Exchange Act of 1934 {tchange Act") (including such individual's writteonsent to being
named in the proxy statement as a nominee andiimges a director if elected).

All nominees properly submitted to the Camyp (or which the nominating committee otherwisect to consider) will be evaluated and
considered by the members of the nominating coramitising the same criteria as nominees identifjettidd nominating committee itself.

Compensation Committee
We do not have a compensation committealssrour executive officers do not receive anyctitempensation from us.
Communications Between Stockholders and Board of Béctors

The board of directors welcomes communicetifrom the Company's stockholders. Stockholdeng $end communications to the bo
of directors, or to any particular director, to thfowing address: c/o Ares Capital Corporatiof99 Avenue of the Stars, Suite 1900, Los
Angeles, California 90067. Stockholders shouldéath clearly the director or directors to whomd¢benmunication is being sent so that each
communication may be forwarded directly to the appiate director(s).

Code of Conduct

The Company has adopted a code of conduictmapplies to, among others, its senior officersluding its President and its Chief
Financial Officer, as well as every employee of @@npany. The Company's code can be accessedeviZotihmission's Internet site at
http://www.sec.govOur code of

11




conduct is filed as Exhibit 99.2 to Form 8-K, filadth the Commission on October 12, 2004. The Campatends to disclose any
amendments to or waivers of required provisionthefcode on Form 8-K.

COMPENSATION TABLE

The following table shows information redjag the compensation anticipated to be receivethéyirectors, none of which is an
employee of the Company, for the fiscal year enddegember 31, 2005. No compensation is paid tattire who are "interested persons."
No information has been provided with respect tecexive officers of the Company, since our exeeutfficers do not receive any dire
compensation from us

Total
Pension or compensation
Aggregate retirement benefits from Fund and
compensation from accrued as part of Fund Complex
Name the Company(1)(3) our expenses(2) paid to directors
Independent directors
Douglas E. Colthar $ 78,50( None $ 78,50(
Robert L. Rosel $ 73,50( None $ 73,50(
Eric B. Siege $ 75,50( None $ 75,50(
Interested directors
Antony P. Ressle None None None
Bennett Rosenthi None None None

Q) For a discussion of the independent directors' esation, see below.
(2)  We do not have a profit sharing or retirement péand directors do not receive any pension or matra benefits.

) Since we have not yet completed our first full ygiace our organization, aggregate compensatiamnrdtion is furnished for the
current fiscal year ending December 31, 2005 adldides estimated future payments.

The independent directors receive an anfiegabf $50,000. They also receive $2,500 pluslveirsement of reasonable out-of-pocket
expenses incurred in connection with attending éaeiid meeting and will receive $1,000 plus reinsbarent of reasonable out-of-pocket
expenses incurred in connection with attending eachmittee meeting. In addition, the chairman efaludit committee receives an annual
fee of $5,000 and each chairman of any other coteenfeceives an annual fee of $2,000 for theirtamidil services in these capacities. In
addition, we have purchased directors' and offidiatsility insurance on behalf of our directordaofficers. Independent directors have the
option to receive their directors' fees paid inreRaf our common stock issued at a price per stgual to the greater of net asset value or the
market price at the time of payment.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We are party to an investment advisory magiagement agreement with Ares Capital Manageniedt Whose sole member is Ares
Management LLC, an entity in which our senior mamagnt and our co-chairmen of the board have owireastd financial interests. Our
senior management also serve as principals of atkiestment managers affiliated with Ares Managem@© that may in the future manage
investment funds with investment objectives simitaours. In addition, certain of our executiveiadfs and directors and the members of the
investment committee of our investment adviser sAZapital Management LLC, serve or may serve aseoff, directors or principals of
entities that operate in the same or related Ifriisiness as we do or of investment funds manbgexir affiliates. Accordingly, we may not
be given the opportunity to participate in certavestments made by investment funds managed hgead\affiliated with Ares Management
LLC. However, our investment adviser and other memalof Ares intend to allocate investment oppottesiin a fair and equitable manner
that meet our investment objectives and strateggighat we are not disadvantaged in relation tocdhgr client. The address of Ares Capital
Management LLC is 1999 Avenue of the Stars, SUig01L os Angeles, California 90067.

Pursuant to the terms of the administraséigreement, Ares Technical Administration, LLC pd®s us with the office facilities and
administrative services necessary to conduct oystataay operations. Ares Management LLC is the soémber of and controls Ares
Technical Administration, LLC. The address of Aflehnical Administration, LLC is 1999 Avenue of tBtars, Suite 1900, Los Angeles,
California 90067.

We have also entered into a license agreewi¢h Ares pursuant to which Ares has agreedrémigus a non-exclusive, royalty-free
license to use the name "Ares." Under this agregmenwill have a right to use the Ares name, fmtang as Ares Capital Management LLC
or one of its affiliates remains our investmentiadr Other than with respect to this limited lisenwe will have no legal right to the "Ares"
name. This license agreement will remain in effecso long as the investment advisory and manageagreement with our investment
adviser is in effect.

In connection with our initial public offag, our investment adviser paid to underwriterspar behalf, an additional sales load of
$2,475,000. This amount accrues interest at ablerrate that adjusts quarterly equal to the timeath LIBOR plus 2.00% per annum. As of
January 31, 2005, three-month LIBOR was approxim&&5%. We are obligated to repay this amourgetber with accrued interest upon
the occurrence of one or more of the following @gem or before October 8, 2007: (a) if during &myr calendar quarter period ending on or
after October 8, 2005, the sum of (i) our aggregdégtibutions to our stockholders and (ii) our Ba in net assets (defined as total assets les
indebtedness) equals or exceeds 7.0% of our nefisasisthe beginning of such period (as adjustedriy share issuances or repurchases) or
(b) upon our liquidation. If one or more of the mba@vents does not occur on or before October@7,20e will not be obligated to repay this
amount.

As a result of regulatory restrictions, &re not permitted to invest in any portfolio compamwhich Ares or any affiliate currently has
an investment. However, we intend to apply for aeneptive order from the Commission that would pé¢wmsj subject to certain terms and
conditions, to co-invest with funds managed by Awther than Ares Corporate Opportunities Fund,,LoP"ACOF"). Assuming receipt of a
favorable exemptive order from the Commission, wicgate that, subject to certain terms and camut, funds managed by Ares (other 1
ACOF) may co-invest in the same portfolio compamigshe Company due to similarities in certairhefrtinvestment strategies. Such co-
investments will be on terms and conditions thatthe same in all material respects, subject tavadability of capital for investment on the
part of the Company and each such Ares fund andinesther considerations. There is no assuraratdtile application for exemptive relief
will be granted by
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the Commission. Accordingly, we cannot assure Yat the Company will be permitted to co-invest viithds managed by Ares.

Ares Leveraged Investment Fund Il, L.Repmpany affiliated with Ares, owns less than 5%hef limited partnership interests of
Dolphin Domestic Fund Il, a fund for which one afrondependent directors, Robert L. Rosen, sersesa@-Managing Partner.

PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDEN T REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the board of direstoas selected KPMG LLP as the independent regdsfrublic accounting firm for the
Company for the year ending December 31, 2005.dEeésion to retain KPMG LLP is subject to ratificat or rejection by the stockholders
of the Company.

KPMG LLP has advised us that neither thm fior any present member or associate of it hasraterial financial interest, direct or
indirect, in the Company or its subsidiaries.

The Company expects that a representati@®®G LLP will be present at the Annual Meetingjlaave an opportunity to make a
statement if he or she so chooses and will beahlailto answer questions.

The Company engaged KPMG LLP to act asiependent auditors during 2004.

FEES PAID TO KPMG LLP FOR 2004

The following are aggregate fees billeth® Company by KPMG LLP during 2004

Fiscal Year Ended
December 31, 2004

Audit Fees $ 17,00¢(
Audit-Related Fee $ 11,337
Tax Fees $ —
All Other Fees $ —

Total Fees $ 28,331

Audit Fees

Audit fees consist of fees billed for preg®mnal services rendered for the audit of the Gomwis consolidated financial statements and
review of the interim consolidated financial staéens included in quarterly reports and servicesahanormally provided by KPMG LLP in
connection with statutory and regulatory filings.

Audit Related Fees

Audit-related fees are fees billed for aasae and related services that are reasonabtgdeiathe performance of the audit or review of
the Company's consolidated financial statementsaamdot reported under "Audit Fees."

Tax Fees

Tax fees consist of fees billed for profesal services for tax compliance, tax advice andglanning. These services include assistance
regarding federal, state and international tax d@mpe, tax audit defense, customs and duties, eng@nd acquisitions, and international tax
planning.
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All Other Fees
All other fees consist of fees for prodwentsl services other than the services reportedeabov

The charter of the audit committee requihes the audit committee pre-approve all audiiagrices and permitted non-audit services
provided to Corporation by KPMG LLP, provided, hawe to the extent permitted by applicable lawgutations and NASDAQ rules, the
audit committee may delegate pre-approval of aamtit non-audit services to one or more membersecdtidit committee. Such member(s)
must then report to the full audit committee aniéxt scheduled meeting if such member(s) pre-agpokany audit or permitted non-audit
services. Further, the foregoing pre-approval gali@y be waived, with respect to the provisionmf aon-audit services, consistent with the
exceptions provided for in the federal securitaegd. All of the audit and audit-related servicesvided by KPMG LLP for the fiscal year
ended December 31, 2004 were pre-approved by tfie@mmittee.

Notwithstanding anything to the contrary set farttany of the Company's previous filings underSeeurities Act of 1933 or the
Securities Exchange Act of 1934 that might incoapmfuture filings, including this Proxy Statementwhole or in part, the following Report
of the Audit Committee shall not be deemed to bkicisng material” or to be "filed" with the SE®@pr shall such information be
incorporated by reference into any such filings entthe Securities Act of 1933 or the SecuritieshBrge Act of 1934.

REPORT OF THE AUDIT COMMITTEE

Our role is to assist the board of diregtarfulfilling its oversight responsibilities by) overseeing the Company's accounting and
financial reporting processes and the audits ofatmpany's financial statements, and (ii) reviewngfinancial reports and other financial
information provided by the Company to the pubowever, it is not our duty to plan or conduct shalits or to determine that the
Company's financial statements are complete, ataral in accordance with generally accepted adowuprinciples. This is the
responsibility of management and the Company'spedédent auditors.

We have reviewed and discussed the Compangited financial statements with managemeninatidKPMG LLP, the Company's
independent auditors for 2004. We have discusstdKRMG LLP the matters required to be discusse&tagement on Auditing Standards
No. 61, Communication with Audit Committees, as adet. We have received from KPMG LLP the writteatesnents required t
Independence Standards Board Standard No. 1, Indepee Discussions with Audit Committees, as anrated have discussed with the
independent auditors their firm's independence.

Based on the review and discussions raféaoebove, we have recommended to the board eftdirs that the audited consolidated
financial statements for the year ended Decembge2@14 be included in the Company's Annual Repoffarm 10-K for such year for filing
with the Commission. In addition, we have engag@dAG LLP to serve as the Company's independent ataots for the year ended
December 31, 2005.

The Audit Committee

Douglas E. Coltharp (Chairman)
Robert L. Rosen

Eric B. Siege
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The affirmative vote of a majority of thetes cast at the Annual Meeting is required fdfication of the selection of KPMG LLP as the
Company's independent registered public accouffiimgfor the fiscal year ending December 31, 20D persons named in the
accompanying proxy intend to vote proxies receiygthem in favor of this proposal unless a choiggdinst” or "Abstain” is specified.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS VOTIN G FOR RATIFICATION OF THE SELECTION
OF KPMG LLP AS THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING DECEMBER 31, 2005.

STOCKHOLDER NOMINATIONS AND PROPOSALS FOR THE 2006 ANNUAL MEETING

Stockholders may present proper nominatidreandidates for director or other proposalsrictusion in our proxy statement and proxy
card for consideration at the next annual meetfrgjackholders by submitting such nominations apasals in writing to the Secretary of
Company in a timely manner, calculated in the mapnevided in Rule 14a-8(e) of the Exchange Acplapble state law and our Charter
Documents. We expect that the 2006 Annual Meetfrigtackholders will be held in May 2006, but theeixdate, time and location of such
meeting have yet to be determined.

Deadlines for Submitting Stockholder Proposals fotnclusion in the Company's Proxy Statement and Prox Card

To be considered timely under Rule 14a-8feéhe Exchange Act for inclusion in the Comparmy@xy statement and proxy card for a
regularly scheduled annual meeting, a stockholdersination of a candidate for director or othesgmsal must be received at the Compa
principal executive offices not less than 120 cdéerdays before the anniversary of the date thep@ogis proxy statement was released to
stockholders for the previous year's annual meefwegordingly, a stockholder's nomination of a ddate for director or other proposal must
be received no later than December 28, 2005 inrdodee included in the Company's proxy statemadt@oxy card for the 2006 Annual
Meeting.

Deadlines for Submitting Notice of Stockholder Propsals for Consideration at the Company's Annual Meting

The deadline for submitting notice of acktwlder's nomination of a candidate for directootier proposal for consideration at the 2
Annual Meeting, under the Company's Bylaws is molier than the 158 day prior to the first anniversary of the date @filing of the notice
for the preceding year's annual meeting nor |&&n 6:00 p.m., Eastern Time, on the ¥2fay prior to the first anniversary of the date of
mailing of the notice for the preceding year's aimeeting; provided, however, that in the eveat the date of the annual meeting is
advanced or delayed by more than 30 days fromittsteaihniversary of the date of the preceding gesrhual meeting, notice by the
stockholder to be timely must be delivered notieathan the 158" day prior to the date of such annual meeting andater than 5:00 p.m.,
Eastern Time, on the later of the 12@ay prior to the date of such annual meeting otehtéh day following the day on which public
announcement of the date of such meeting is fiextenAccordingly, a stockholder's nomination ofadidate for director or other proposal
must be received no earlier than November 28, 20@bno later than 5:00 p.m., Eastern Time, on Dbeer®8, 2005 in order to be
considered at the 2006 Annual Meeting. In orddre@onsidered timely, such notice shall be deldv¢oethe Secretary at the principal
executive office of the Company and shall set faittinformation required under Section 11 of Alei¢l of the Company's Bylaws.

16




OTHER MATTERS

The Board of Directors is not aware of atlyer matters to be presented at the Annual MeeShguld any other matter requiring a vote
of stockholders arise, it is the intention of tleggons named in the proxies to vote in accordaritetieir discretion on such matters.

You are cordially invited to attend the Annual Meetng in person. Whether or not you plan to attend tle Annual Meeting, you are
requested to complete, date, sign and promptly reta the accompanying proxy card in the enclosed poatje-paid envelope.

By Order of the Board of Directors,

Bennett Rosenthal
Co-Chairman of the Board of Directors

Los Angeles, California
April 26, 2005
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EXHIBIT A

CHARTER OF THE AUDIT COMMITTEE
OF
THE BOARD OF DIRECTORS
OF
ARES CAPITAL CORPORATION

I. Statement of Policy

The function of the Audit Committee (thedi@mittee") is to assist the Board of Directors (tBeard") of Ares Capital Corporation, a
Maryland corporation (the "Corporation") in fulfillg its oversight responsibilities by

0] overseeing the Corporation's accounting and firrdmeporting processes and the audits of the Catjoor's financial
statements, and

(i) reviewing the financial reports and other finanaiibrmation provided by the Corporation to the fb

While the Committee has the responsibditied powers set forth in this Charter, it is hetduty of the Committee to plan or conduct
audits or to determine that the Corporation's foi@rstatements are complete, accurate and in danoe with generally accepted accounting
principles ("GAAP"). This is the responsibility ofanagement and the Corporation's outside auditor.

II.  Composition
The Committee shall be comprised of attl#age or more directors, each of whom, in thedeination of the Board, must

0] satisfy the independence requirements establishéldebNASDAQ Stock Market ("NASDAQ") or, with th@proval of the
Board, satisfy one or more of the exceptions péeahiby NASDAQ,

(i) meet the independence requirements of Section f@edSecurities Exchange Act of 1934, as amenthed"Exchange Act"),
and Securities and Exchange Commission ("SEC") Robe-3(b)(i) under the Exchange Act,

(i)  not have participated in the preparation of thariitial statements of the Corporation or any cursabsidiary of the
Corporation at any time during the past three yeard

(iv)  be able to read and understand fundamental finkstaigements, including a company's balance shetme statement, and
cash flow statement.

In addition, the Committee shall at all¢éisnnclude at least one member who has past empldyaxperience in finance or accounting
any other comparable experience or backgrounddisatts in his or her financial sophistication,lirting being or having been a chief
executive officer, chief financial officer or othegnior officer with financial oversight responétiés as defined by NASDAQ.

The members of the Committee shall be appdiand replaced by the Board. Unless a Chalediesl by the full Board, the members of
the Committee may designate a Chair by majoritg wtthe full Committee membership.

lll. Meetings

The Committee shall meet at such timesvaitidsuch frequency as the Committee shall detezramappropriate to meet its
responsibilities. The Committee shall hold sepanaetings periodically with management of the Caapon and management of the
Corporation's investment adviser, if any, and wligh Corporation's outside auditor to discuss ttetgudy review process and




any other matters that the Committee or the otheigipants believe should be discussed. The Coteenihay ask members of management
of the Corporation and management of the Corparatinvestment adviser, if any, or others to atteretings and provide pertinent
information as necessary or desirable. The Comenittay adopt such procedures as it deems appropridtaecessary to carry out the duties
and responsibilities of the Committee. The Comnaitthall report to the Board from time to time, eguested by the Board, or as the
Committee deems appropriate. If a registered p@noounting firm is to be appointed at any meetiugh meeting shall be called for the
specific purpose of appointing such firm and shalconducted in person.

IV. Responsibilities and Duties
The Committee shall have the following i@sgibilities and duties:

0] The Committee shall be directly responsible forappointment, compensation, retention and oversifjtite work of any
registered public accounting firm engaged (inclgdiesolution of disagreements between managemertharCorporation's
outside auditor regarding financial reporting) floe purpose of preparing or issuing an audit repoperforming other audit,
review or attest services for the Corporation. Esath registered public accounting firm shall r¢plinectly to the Committee.

(i) The Corporation shall provide for appropriate furgdias determined by the Committee, for payment of:

(A) compensation to any registered public accountimg &ngaged for the purpose of preparing or issamgudit report or
performing other audit, review or attest serviamstfie Corporation;

(B) compensation to any advisers employed by the Coeniand
(C) ordinary administrative expenses of the Committe &re necessary or appropriate in carrying suddties.

(i)  The Committee shall have the authority to engadependent counsel and other advisors, as the Coeeniétermines
necessary to carry out its duties and responssilit

(iv)  The Committee shall, to the extent required by @pylicable legal or regulatory requirement, prerape all auditing services
and permitted non-audit services provided to Cafion by its outside auditor. To the extent peraitby applicable laws,
regulations and NASDAQ rules, the Committee maggdaie pre-approval of audit and non-audit sentiz@sne or more
members of the Committee. Such member(s) mustreqaort to the full Committee at its next scheduteekting if such
member(s) pre-approved any audit or permitted natitaervices.

(v) At least annually, the Committee shall receive fiitgroutside auditors a formal written statemenineéating all relationships
between the auditor and the Corporation, consistéhtindependence Standards Board Standard Naxtiely engage in a
dialogue with the auditor with respect to any diseld relationships or services that may impacbHjectivity and
independence of the auditor, and take, or recomrttetdhe full Board take, appropriate action tersee the independence of
the outside auditor.

(vi)  The Committee shall review the Corporation's anaudited financial statements, including any cedifon, report or opinion

rendered by the Corporation's outside auditor,discuss the same with management of the Corporatidrmanagement of 1
Corporation's investment adviser, if any, and tiditar. The Committee shall recommend to the Board
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(Vi)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

whether the annual financial statements shoulchtleded in the Corporation's Annual Report on Fa¥K.

The Committee shall discuss with the outside audite matters described in Statement of Auditirgn8ards No. 61,
including any difficulties the auditor encounteiadhe course of the audit work, any restrictiongive scope of the auditor's
activities or on access to requested informatiod,any significant disagreements with management.

The Committee shall review any disclosures madthbyCorporation's Principal Executive Officer anthEipal Financial
Officer (as such terms are defined by the SECpaasof the process of preparing their certificatido be included in the
Corporation's Annual Report on Form 10-K and Qubrteeports on Form 10-Q.

The Committee shall establish procedures for

(A)  the receipt, retention and treatment of complaietgived by the Corporation regarding accountinggrnal accounting
controls or auditing matters, and

(B) the confidential, anonymous submission by emplopédise Corporation, or by personnel of any ertitgt perform
services for the Corporation similar to servicest #mployees of the Corporation would generallygrer, of concerns
regarding questionable accounting or auditing msitte

The Committee shall review and approve all relagady transactions (as defined in Item 404 of Ratjuh S-K of the SEC)
that are brought to the Committee's attention.

The Committee shall, in accordance with the Corjpanés Valuation Policy, resolve valuation issuathwespect to liquid
securities and review valuations of illiquid seties proposed by the Corporation's investment advi&here the Committee
determines that it is appropriate, the Committeg apoint an independent valuation firm to reviewd advise the Committee
with respect to valuations.

The Committee shall have the power to conduct traize investigations into any matters within @@mmittee's scope of
responsibilities.

The Committee may consider such other matterdatioa to the financial affairs of the Corporatiand its accounts, and in
relation to the internal and external audits of @wporation, as the Committee may, in its disoretdetermine to be advisak

The Committee shall annually report to the Corgorég stockholders on certain auditing mattersegsired by the rules and
regulations of the SEC, as they may be amendedtiromto time. Such report will be included in Berporation's annual
proxy statement.

The Committee shall review and reassess the adgadidisis Charter annually, and recommend any psedahanges to the
Board for its approval.

requirements change. In addition to these actsjitike Committee may perform such other functiensexessary or appropriate under
applicable laws, regulations, NASDAQ rules, the iwation's certificate of incorporation and by-laasd the resolutions and other
directives of the Board.

This Charter is in all respects subject sugordinate to the Corporation's articles of ipooation and by-laws, the resolutions of the
Board and the applicable provisions of the Maryl@wheral Corporation Law.
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EXHIBIT B

CHARTER OF THE NOMINATING COMMITTEE
OF
THE BOARD OF DIRECTORS
OF
ARES CAPITAL CORPORATION

V. Statement of Policy

The function of the Nominating Committeleg(f'Committee") is to assist the Board of Direcfthe "Board") of Ares Capital
Corporation, a Maryland corporation (the "Corparat), by

0] developing and reviewing changes in certain pdicegarding the nomination of directors to the Bdar its approval;
(i) identifying individuals qualified to become direcdpand

(i)  evaluating and selecting nominees to fill positionghe Board.

VI. Composition

The Committee shall be comprised of twonore directors, each of whom, in the determinatibthe Board, must satisfy the
independence requirements established by the NASB#Gk Market ("NASDAQ") or, with the approval dfe Board, satisfy one or more
the exceptions permitted by NASDAQ.

The members of the Committee shall be agpdiand replaced by the Board. Unless a Chaledesl by the full Board, the members of
the Committee may designate a Chair by majoritg wtthe full Committee membership.

VII. Meetings

The Committee shall meet at such timesvatidsuch frequency as the Committee shall detezramappropriate to meet its
responsibilities. The Committee may ask membermariagement of the Corporation and management @ahgoration's investment
adviser, if any, or others to attend meetings aodige pertinent information as necessary. The Citaenshall report to the Board from time
to time, as requested by the Board, or as the Ctieerdeems appropriate.

VIIl. Responsibilities and Duties

() The Committee shall develop, and recommend to tedfor approval, policies regarding
(A)  specific, minimum qualifications for potential diters;
(B) the process for identifying and evaluating directominees; and

(C) consideration of any director candidates recommehgehe Corporation's stockholders. The Commites| from
time to time review and recommend any changesch policies to the Board for its approval.

(i) The Committee shall identify individuals qualifieWbecome Board members and consider and evalaatédates to fill
positions on the Board (including, but not limiteg persons nominated by stockholders).

(i)  The Committee shall select nominees to fill posion the Board.

(iv)  The Committee shall review and reassess the adg@iidgicis Charter annually, and recommend any psedahanges to the
Board for its approval.




requirements change. In addition to these actsjitike Committee may perform such other functiensexessary or appropriate under
applicable laws, regulations, NASDAQ rules, the iwation's certificate of incorporation and by-laasd the resolutions and other
directives of the Board.

This Charter is in all respects subject sugordinate to the Corporation's articles of ipooation and by-laws, the resolutions of the
Board and the applicable provisions of the Maryl&@wheral Corporation Law.
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C/O COMPUTERSHARE INVESTOR SERVICES, LLC
2 N. LaSalle Street

Chicago, IL 60602

Attention: Charlie Zade

PROXY
ARES CAPITAL CORPORATION

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
OF ARES CAPITAL CORPORATION FOR ANNUAL MEETING OF S TOCKHOLDERS
MAY 24, 2005

The undersigned hereby appoints Michael J. ArougBehnett Rosenthal and Kevin A. Frankel, or ang of them, and each with full power
of substitution, to act as attorneys and proxiestfe undersigned to attend the Annual Meetingto€holders of the Company to be held at
The Westin Century Plaza Hotel, 2025 Avenue of3tas, Los Angeles, California 90067, on May 24)%2at 9:30 a.m., Pacific Coast Time,
and any adjournments or postponements thereofstoeoabehalf of the undersigned all votes thatuti@ersigned is entitled to cast at such
meeting and otherwise to represent the undersighttet meeting with all powers possessed by thensighed if personally at the meeting.
The undersigned acknowledges receipt from the Casnpeor to the execution of this proxy of a NotimeAnnual Meeting of Stockholders
and a Proxy Statement, the terms of which are parated herein by reference, and revokes any pgnersgtofore given in respect to such
meeting.

THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WI LL BE CAST AS INSTRUCTED HEREIN. IF THIS PROXY
IS EXECUTED BUT NO INSTRUCTION IS GIVEN, THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE
CAST "FOR" PROPOSALS 1 AND 2. The votes entitled tobe cast by the undersigned will be cast in the digetion of the proxy holder
on any other matter, including a motion to adjournor postpone the meeting to another time and/or placfor the purpose of soliciting
additional proxies, that may properly come before lhe meeting or any adjournment or postponement theia. At the present time, the
board of directors knows of no other business to bpresented at the meeting.

Please mark, sign and return this proxy in the endsed envelope.

THIS PROXY IS REVOCABLE AND WILL BE VOTED AS DIRECT ED BY THE UNDERSIGNED ON THE REVERSE SIDE;
where no choice is specified, it will be voted FOBroposals 1 and 2 and in the discretion of the prags with respect to the matters
described in Proposal 3.

Your vote is important. Please vote immediately.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE




[0  Mark this box with an X
if you have made
changes to your name or
address details above

PROPOSALS
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" PROP OSALS NO. 1 AND 2.

1. To elect Douglas E. Coltharp to serve asecthr of the FOR O WITHHOLD O
Company for a three year term expiring in 2008l his
successor is duly elected and qualif

2. To ratify the selection of KPMG LLP as the Company"' FOR AGAINST ABSTAIN
independent registered public accounting firm Far year endin 0 0 0
December 31, 200!

3. To vote and otherwise represent the undersignesiioin other matters as may properly come beforentreging or any adjournment or
postponement therec

Authorized Signatures—Sign Here—This section mustdécompleted for your instructions to be executed.

IMPORTANT: Please sign your hame(s) exactly as shbareon and date your proxy in the blank providkexd.joint accounts, each joint
owner should sign. When signing as attorney, exgcatiministrator, trustee or guardian, please goue full title as such. If the signer is a
corporation or partnership, please sign in fullpgoate or partnership name by a duly authorizeideafor partner.

Signature Date: Signature Date:
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