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CAFMTAL CORPORXTHON

Ares Capital Corporation

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

April , 200¢

Dear Stockholder:

You are cordially invited to attend the 2006 Annideting of Stockholders (the “Annual Meeting”) dfes Capital Corporation (the
“Company”)to be held on May 30, 2006 at 1:00 p.m., Pacifia€dime, at The Hyatt Regency Century Plaza, 2025 ue of the Stars, Lc
Angeles, California 90067.

The attached Notice of Annual Meeting and Proxyedtent describe the formal business to be trardattihe 2006 Annual Meeting.
At the meeting, you will be asked to elect two dices of the Company, to ratify the selection oK LLP as the Company'’s independent
registered public accounting firm, and to approvemended and restated investment advisory andgearent agreement between the
Company and its investment adviser Ares Capital &gement LLC.

Your vote is important regardless of the numbestafres you own. We urge you to sign, date andtimaiénclosed proxy card or
authorize your proxy by telephone or Internet biofeing the instructions on the enclosed proxy casdgsoon as possible even if you curre
plan to attend the Annual Meeting. This will noepent you from voting in person but will assuret y@ur vote is counted if you are unable
attend the meeting.

On behalf of your board of directors, thank youyour continued interest and support.

Sincerely,

Bennett Rosenth:
Chairman of the Boar




CAFMTAL CORPORXTHON

Ares Capital Corporation

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 30, 2006

To the Stockholders of Ares Capital Corporation:

Notice is hereby given that the 2006 Annual Meeththe Stockholders (the “2006 Annual Meeting™Annual Meeting”) of Ares
Capital Corporation, a Maryland corporation (theh@pany”), will be held on May 30, 2006 at 1:00 p.Racific Coast Time, at The Hyatt
Regency Century Plaza, 2025 Avenue of the Stars Amgeles, California 90067, for the following poses:

1. To elect two directors to serve for a term of thyears, and until their successors are duly elemtedqualify;

2. To consider and vote upon the ratification of thkestion of KPMG LLP as the Company’s independegtstered public accounting
firm for the year ending December 31, 2006;

3. To consider and vote upon an amended and restatestiment advisory and management agreement bethe&@ompany and its
investment adviser Ares Capital Management LLC.

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

Only the holders of record of shares of commonkstiche Company at the close of business on Aprjl2006 will be entitled to recei
notice of and vote at the meeting.

It is important to your interests that all stocldeis participate in the affairs of the Companyardess of the number of shares you @
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 priothte 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 Magtithe Annual Meeting may be adjourned in ordgreonit further solicitation of proxies
by the Company.

By Order of the Board of Director

Kevin A. Frankel
Secretary

Los Angeles, California
April , 2006




CAFMTAL CORPORXTHON

Ares Capital Corporation

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

Proxy Statement
2006 Annual Meeting of Stockholders

The proxy that accompanies this statement is bsifigited by the board of directors of Ares Cap@alrporation, a Maryland corporati
(the “Company,” “we,” “us” or “our”), for use at €h2006 Annual Meeting of Stockholders (the “AnnhMaeting”) to be held on May 30,
2006 at 1:00 p.m., Pacific Coast Time, at The HRaijency Century Plaza, 2025 Avenue of the Stars Angeles, California 90067, or at
any adjournment or postponement thereof. This patatement, the accompanying proxy card and thep@agis Annual Report on Form 10-
K, which includes audited financial statementsthe year ended December 31, 2005, are first b&ingte the Company’s stockholders on or
about April , 2006.

Any stockholder “of record” (i.e., you hold shadigectly in your name) giving a valid proxy for tA@nual 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 fmuryaccount 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 to whichpitexy contains instructions for voting, the votasitted 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 two director nominees, FOR the ratication of KPMG LLP as the Company’s independent egistered public accounting
firm for the year ending December 31, 2006, and FOEhe approval of an amended and restated investmeatdvisory and management
agreement between the Company and the investment\ader.

The board of directors is not aware of any matidre presented for action at the Annual Meetingothan 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 appraishtsim connection with any of the
proposals described herein.

The record date for determination of stockholdeititled to vote at the Annual Meeting is the closdusiness on April , 2006. As of
April , 2006, there were [ ] shares of common stock outstanding. Eachesbfacommon stock has one vote. The presence, ir
person or by proxy, of the holders of shares dflstif the Company entitled to cast a majority & #otes entitled to be cast shall constitute a
qguorum for the purposes of the Annual Meeting. dluarum is not present at the Annual Meeting, tierenan of the meeting or the
stockholders who are represented may adjourn tmeidifiMeeting until a quorum is present. The pers@med as proxies will vote those
proxies for such adjournment, unless such




proxies are marked to be voted against any progosathich an adjournment is sought, to permitfiimther solicitation of proxies.

Abstentions and broker non-votes, where a brokexypindicates that the nominee has not receiveduations on a particular proposal
and does not have discretionary authority to viaéeshares on such proposal, will be deemed todsept for the purpose of determining a
quorum for the Annual Meeting. However, abstentiarescounted as votes not cast. As a result, feetaff an abstention or broker non-vote
will be the same as a vote against Proposal 1 kedhe affirmative vote of the holders of more tB@#fw of the outstanding shares of the
Company’s common stock is required under the Colyipdylaws to approve Proposal 1 (to elect two clives to serve for a term of three
years, and until their successors are duly eleaeldqualify), but will have no effect on Proposdlétause the affirmative vote of a majo
of the votes cast at the Annual Meeting is requireder the Company’s Bylaws to approve Propostd 2atify the selection of KPMG LLP
as the Company’s independent registered publicuatow firm). Abstentions and broker non-votes Wil the same as votes against Proposal
3 because under the Investment Company Act of {i8€0‘Investment Company Act”), approval of Progdseequires the affirmative vote
of the holders of the lesser of (a) 67% or morthefoutstanding shares of the Company’s commork gtie@sent at the meeting or represented
by proxy if the holders of more than 50% of therskaof the Company’s common stock are presentpzesented by proxy, or (b) more than
50% of the Company’s outstanding shares of comntmrks

We will bear the cost of solicitation of proxiesthre form accompanying this statement. Proxieslvélkolicited by mail or by requesting
brokers and other custodians, nominees and fidasi&w forward proxy soliciting material to the ledinial 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, directors, officers and regulapkayees of the Company, who receive no compenséiotheir services other than their
regular salaries, may solicit proxies personallytddephone and by electronic mail from stockhadd&tockholders will be able to authorize a
proxy to vote their shares by touchtone telepharteydnternet by following the instructions on thxy card accompanying this Proxy
Statement. To authorize a proxy by touchtone telap or by Internet, stockholders can access thsiteeor call the toll-free number listed
on the proxy card. The Company has engaged thissof Georgeson Shareholder Communications (fge=smn”) for the purpose of
assisting in the solicitation of proxies (includibmker search and delivery services) at a costggroximately $ plus reimbursen
of certain expenses. Please note that Georgesoenaged to solicit stockholder proxies by teleghon behalf of the Company. As noted
above, the Company has arranged to have proxibsridd by telephone.

PROPOSAL 1: ELECTION OF DIRECTORS

Under our charter (“Charter”) and Amended and RedtBylaws (“Bylaws”) (together, our “Charter Docanis”), our directors are
divided into three classes. Directors are eleate@ 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 iscédel and until his or her successor is duly
elected and qualifies.

The terms of Robert L. Rosen and Bennett RoserttimlClass Il directors, will expire at the 2006n&al Meeting, and they have been
nominated by the Nominating Committee of the baardirectors, in accordance with our Bylaws, tastéor re-election at the Annual
Meeting and to hold office until the annual meetiadpe held in 2009 and until their successorsefzeted and qualify. Our Charter
Documents provide that directors shall be electethb affirmative vote of the holders of a majomtiythe shares of stock outstanding and
entitled to vote in such election. Therefore, tfigraative vote of a majority of the shares of coomstock outstanding as of the close of
business on record date is required




to elect Mr. Rosen and Mr. Rosenthal as directbthkeCompany for the term for which they have beeminated.

A stockholder can vote for or withhold his or hetesfrom such nomineek the absence of instructions to the contrary, its the
intention of the persons named as proxies to voteish proxy FOR the election of the nominees named lwsv. If either 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 believiegittzer nominee will be unable or unwilling toeer

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF ROBERT
L. ROSEN AND BENNETT ROSENTHAL AS DIRECTORS OF THE COMPANY FOR THE TERM FOR WHICH THEY HAVE
BEEN NOMINATED.

Information about the Director Nominees, the Direcors and the Executive Officers

The following information as of April , 20@@as furnished to the Company by each director nemand each currently serving
director and executive officer, and sets forthriaene, age, principal occupation or employment ohesaich person, all positions and offices
such director nominee, director or executive officas held with the Company, and the period duwhgch he or she has served as a director
or executive officer of the Company. Messrs. Ramath Rosenthal have not been proposed for electmmhas any director or executive
officer of the Company been selected as a dirantofficer of the Company, pursuant to any agredroennderstanding with the Company
any other person.

Number of
Portfolios Other
in Fund Directorships
Term of Complex Held by
Position(s) Office and Principal Overseen Director or
Held with Length of Occupation(s) During by Director Nominee for
Name, Address and Age(1 Fund Time Served Past 5 Years or Nominee Director
Nominee for Interested Class Il Directo—Term Expiring in 2009
Robert L. Rosen, 59(: Director Class Il Managing partner of RLR Capit None(4)
Director Partners and RLR Focus Fund

since 2004;  which invests principally in the

Term expires securities of publicly traded North

2006 American companies. Mr. Rosen
served until 2005 as co-Managing
Partner of Dolphin Domestic Fund
I, a diversified private investment
partnership that invests primarily
publicly traded North American
companies. CEO from 1998 to
2000 and Chairman until
January 2002 of National Financial
Partners, an independent distribt
of financial services to high net
worth individuals and small to
medium-sized corporations
founded by Mr. Rosen in 199




Bennett Rosenthal, 42(3) Director and Class Il

Independent Directors
Douglas E. Coltharp, 44

Frank E. O'Bryan, 72

Eric B. Siegel, 48

Executive Officers
Michael J. Arougheti, 3

Chairman

Director

Director

Director

Presiden

Director
since 2004;
Term expires
2006

Class |
Director
since 2004;
Term expires
2008

Class Il
Director
since 2005;
term expires
in 2007

Class Il
Director
since 2004;
Term expires
2007

Since 2004
Indefinite
term

Founding member of Ares and
serves in the Ares Private Equity
Group and as a Senior Advisor to
the Ares Capital Markets Group.

None(4)

Executive Vice President and Ch None(4)
Financial Officer of Saks

Incorporated (NYSE “SKS"), a

publicly listed company which

operates department stores, since
November 199€

Chairman of Board of WMC
Mortgage Company from 1997 to
2003 and Vice-Chairman until
2004.

None(4)

Since 1995, Mr. Siegel has been aNone(4)
business consultant.

Member of the investme!
committee of Ares Capital
Management LLC, the Company’s
investment adviser. From

October 2001 until joining Ares in
May 2004, Managing Partner of
Principal Finance Group of RBC
Capital Partners and a member of
its Mezzanine Investment
Committee. Principal of Indosuez
Capital responsible for originating,
structuring and executing leverac
transactions prior to October 20(

Standard
Pacific
Corporation,
Farmers &
Merchants
Bank

El Paso
Electric
Company and
Kerzner
International
Limited




Kevin A. Frankel, 44 Chief Since 2004; General Counsel of Ares since

Compliance Indefinite April 2003. Transaction Partner—
Officerand term Ares Private Equity Group since
Secretary 2005. Senior Vice President—

Business Development and Gent
Counsel of RiverOne, Inc., a
company providing supply chain
management software and services
from 2000 to 2003. Prior to that,
Senior Vice President-Operations
and General Counsel of Aurora
National Life Assurance Compar

Merritt S. Hooper, 44 Vice Since 2004; Senior investment analyst in the
President of Indefinite Capital Markets Group and is also
Investor term the Director of Investor Relations
Relations for all Ares funds.
and
Treasure

Daniel F. Nguyen, 34 Chief Since 2004; Chief Financial Officer of Ares
Financial Indefinite since 2003. Prior to that
Officer term Mr. Nguyen served as Director of

Accounting & Operations at Are

(1) The business address of the director nominee arfddigector and executive officer is c/o Ares Calptorporation, 1999 Avenue of the
Stars, Suite 1900, Los Angeles, California 90067.

(2) Ares Management LLC is in discussions with Mr. Rosegarding expanding his relationship with Aresnlsigement. If those
discussions bear fruit, Mr. Rosen may no longecdesidered an “independent” director of Ares QahiAs a result, in an abundance of
caution, we are treating Mr. Rosen as an “interg@gterson” of the Company as defined in secti@)(20) of the 1940 Act.

(3) Such director is an “interested person” of thengmany as defined in Section 2(a)(19) of the 1940b&cause he is on the investment
committee of Ares Capital Management LLC, the Comyfminvestment adviser, and is a member of A@s$reérs Management
Company LLC, the parent of Ares Management LLC ntfamaging member of the investment adviser.

(4) Other than the Company.




Information about Independent Directors

Douglas E. Coltharp, 44, has served as a director of the Company £804. He joined Saks Incorporated as Executive Yiesident
and Chief Financial Officer in November 1996. Shicorporated (NYSE “SKS”) is comprised of two bness segments, Saks Department
Store Group, which operates department stores wadieus nameplates and Saks Fifth Avenue Ente&grishich operates Saks Fifth
Avenue luxury department stores and Off 5th Salth Rivenue Outlet. Prior to joining Saks Incorp@@iMr. Coltharp spent ten years in the
Corporate Finance Department of NationsBank (noemkmas Bank of America), most recently as Seni@e\Rresident and head of the
Southeast Corporate Finance Group headquarterstibinta. Mr. Coltharp holds a B.S. in Finance amdomics from Lehigh University in
Bethlehem, Pennsylvania and an M.B.A. from the WdraBchool, University of Pennsylvania, in Philgdeh, Pennsylvania. Mr. Coltharp
also serves on the Boards of Directors of Stratehmologies, Inc. and Under Armour, Inc.

Frank E. O'Bryan , 72, served as Chairman of the Board of WMC Maggg@&ompany from 1997 to 2003 and as a Vice Chainumgh
2004 when the company was sold to General EleCiporation. Prior to that, Mr. O'Bryan served d3ieector and senior executive of
Shearson Hayden Stone from 1979 to 1981, whenstseoll to American Express. Mr. O'Bryan served a=\Chairman of
Shearson/American Express Mortgage Corp. and areatbr of Shearson American Express from 198198b] when he resigned, re-
acquired the escrow division and changed its nan@pting Mountain Escrow Corporation. In 1997 MiBfan contributed Spring
Mountain Escrow Corporation to an entity of investthat acquired Weyerhaeuser Mortgage Corp. (redaMMC Mortgage Corp.), where
he served as Chairman of the Board from 1997 t@280. O'Bryan has been a Director of The First Aioan Corporation since 1994. Since
2003 he has been a Director of Standard Pacifip@ation and a Director of Farmers & Merchants Bsimice 2004. Mr. O'Bryan is a past
member of the board of directors of both Damon Gafion and Grubb & Ellis.

Eric B. Siegel, 48, has served as a director of the Company €i804. Since 1995, Mr. Siegel has been an indep¢tdsiness
consultant providing advice principally with resp&zacquisition strategy and structuring, andghlesequent management of acquired
entities. Mr. Siegel is a Director and Chairmarthef Executive Committee of El Paso Electric CompamyNY SE publicly traded utility
company. Mr. Siegel is a member of the Board oéEtiors of Kerzner International Limited, an NY Skbjicly traded company that develops
and operates destination casino resorts, luxugrtréstels and gaming properties worldwide. Hénes €hairman of the Audit and
Compensation Committees at Kerzner International.Sikegel is a retired limited partner of Apolloisors, L.P. and Lion Advisors, L.P.
Mr. Siegel is also a member of the Board of Trustefethe Marlborough School, where he also sergds@ance Chair, a member of the
Board of Directors of the Friends of the Los Angdfeee Clinic and a board member of Reprise! Br@atswBest, a non-profit theatre
organization. Mr. Siegel holds his Bachelor of Ategree Summa Cum Laude and law degree Order @fdligrom the University of
California at Los Angeles.

Information about Interested Directors

Robert L. Rosen, 59, has served as a director of the Company &604. Mr. Rosen is managing partner of RLR Caftatners and
RLR Focus Fund which invests principally in thew#es of publicly traded North American companibk. Rosen served until 2005 as co-
Managing Partner of Dolphin Domestic Fund II. IrP89Mr. Rosen founded National Financial Partneki=P""), an independent distributor
of financial services to high net worth individualsd small to medium-sized corporations. He seageNFP’s CEO from 1998 to 2000 and as
its Chairman until January 2002. From 1987 to ttes@nt, Mr. Rosen has been CEO of RLR Partners, bBlftivate investment firm with
interests in financial services, healthcare, madé multi-industry companies. From 1989 to 1993 Riysen was Chairman and CEO of
Damon Corporation, a leading healthcare and laboragsting




company that was ultimately sold to Quest Diagessfrrom 1983 to 1987, Mr. Rosen was Vice Chairofdiiaxxam Group. Prior to that,
Mr. Rosen spent twelve years at Shearson AmeriganeSs in positions in research, investment ban&imdysenior management, and for two
years was Assistant to Sanford Weill, the then @han and CEO of Shearson. Mr. Rosen holds an MBifance from NYUs Stern

School. Ares Management is in discussions withRérsen regarding expanding his relationship withsAvinagement. If those discussions
bear fruit, Mr. Rosen may no longer be consideretiadependent” director of Ares Capital. As astdt, in an abundance of caution, we are
treating Mr. Rosen as an “interested person”hef Company as defined in section 2(a)(19) of thE)1&ct.

Bennett Rosenthal, 42, has served as a Co-Chairman and directtreo€bmpany since 2004, and is a founding membarex
Partners Management Company LLC (“Ares Partneast) its affiliated companies, including Ares Managat LLC (collectively, referred
as “Ares”). Mr. Rosenthal is a founding member oé#\and functions as a Senior Partner in the Rrizgtity Group and as a Senior Advisor
to the Ares Capital Markets Group. Since 1998, Rssenthal has also overseen all of Ares’ mezzadete investments. Prior to joining
Ares, Mr. Rosenthal was a Managing Director in@iebal Leveraged Finance Group of Merrill Lynch avaks responsible for originating,
structuring and negotiating many leveraged loantagl yield financings. Mr. Rosenthal was also migemember of Merrill Lynch’s
Leveraged Transaction Commitment Committee. Mr.dRdsal is a member of the following Boards of Diogs: AmeriQual
Management, Inc., Douglas Dynamics, LLC, MF Acdiosi Corporation (Maidenform) and Marietta Corpaat He is also the Co-
Chairman of the Board of Directors of National BeddCompany LLC (Serta). Mr. Rosenthal graduatedrea cum laude with a BS in
Economics from the University of Pennsylvania’s Wba School of Business where he also receivedlB4 with distinction. Bennett
Rosenthal is an “interested person” of the Compas defined in section 2(a)(19) of the 1940 Aatauese he is on the investment committee
of Ares Capital Management, the Company’s investraduiser, and is a member of Ares Partners Manage@ompany LLC, the parent of
Ares Management, LLC, the managing member of thestment adviser.

Information about Executive Officers

Michael J. Arougheti, 33, is President of the Company and joined Ardday 2004 and is currently a member of Ares Partrienior tc
that time, Mr. Arougheti was employed by Royal BafilCanada, where he was a Managing Partner d?tineipal Finance Group of RBC
Capital Partners and a member of the firm’'s Mezzmimvestment Committee. At RBC Capital Partnens,Mougheti oversaw an
investment team that originated, managed and nmewita diverse portfolio of middle market leveradmahs, senior and junior subordinated
debt, preferred equity, and common stock and wesram behalf of RBC and other third-party instibmtal investors. Mr. Arougheti joined
Royal Bank of Canada in October 2001 from Indo<Dagpital, where he was a Principal, responsibl@fminating, structuring and executing
leveraged transactions across a broad range ofipi®dnd asset classes. Mr. Arougheti sat on timsfinvestment Committee and was also
active in the firm’s private equity fund investmemtd fund of funds program. Prior to joining Indesun 1994, Mr. Arougheti worked at
Kidder Peabody & Co., where he was a member ofitimes Mergers and Acquisitions Group advising ol in various industries, including
natural resources, pharmaceuticals and consuméugio Mr. Arougheti has extensive experienceveiaged finance, including senior bank
loans, mezzanine debt and private equity. He hakegoon a range of transactions for companiesdrctmsumer products, manufacturing,
healthcare, retail and technology industries. Mougheti received a B.A. in Ethics, Politics andB&gmics, cum laude, from Yale Univers

Kevin A. Frankel , 44, has served as Chief Compliance Officer armlebary of the Company since 2004. Mr. Frankelgdirres as
General Counsel in April 2003. Mr. Frankel becanigansaction Partner in Ares Private Equity Grauguly 2005. From 2000 to 2002,
Mr. Frankel was with RiverOne, Inc., a company pilovg supply chain management software and servinest recently as




Senior Vice President—Business Development and @e@eunsel. From 1995 to 2000, Mr. Frankel wasiwtirora National Life
Assurance Company, most recently as Senior Vicsiddet-Operations and General Counsel. From 1986%6, Mr. Frankel was with the
law firm of Irell & Manella, most recently as a pagr, resident in its corporate securities groug gpecializing in mergers and acquisitions.
Mr. Frankel received his JD in 1986 from the UCL&h8ol of Law, where he was awarded a John M. Odittolwship in Law and Economics
for academic achievement and graduated Order dCtliie He received his BA from UCLA in 1983.

Merritt S. Hooper , 44, has served as Vice President of InvestortiRaand Treasurer of the Company since 2004 Hdsper is a
founding investment professional of Ares and funtdias the Director of Investor Relations for akké\funds as well as a senior investment
analyst in the Capital Markets Group. Prior to Afds. Hooper was associated with Lion Advisors#iliate of Apollo Advisors) from 199
to 1997 and worked as a senior credit analystqpatiing in both portfolio management and stratégpm 1987 until 1991, Ms. Hooper was
with Columbia Savings and Loan, most recently ase\Rresident in the Investment Management Divisits.Hooper serves on the
executive and investment boards of Cedars-Sinaiddé@enter in Los Angeles. Ms. Hooper graduatechfthe University of California at
Los Angeles (UCLA) with a BA in Mathematics andea@d her MBA in Finance from UCLA’s Anderson SchobManagement.

Daniel F. Nguyen, 34, has served as Chief Financial Officer of@lmenpany since 2004 and joined Ares in August 2600m 1996 to
2000, Mr. Nguyen was with Arthur Andersen LLP, wdée was in charge of conducting business audit@naus financial institutions,
performing due diligence investigation of potentigdrgers and acquisitions, and analyzing changasdounting guidelines for derivatives.
At Arthur Andersen LLP, Mr. Nguyen also focusedtmasury risk management and on mortgage-backexdlises and other types of
structured financing. Mr. Nguyen graduated with@iB Accounting from the University of Southern i@ahia’s Leventhal School of
Accounting and received an MBA in Global Businessf Pepperdine University’s Graziadio School of iBass and Management.

Mr. Nguyen also studied European business at OxXfimigersity in England as part of the MBA curricaduMr. Nguyen is a CFA
charterholder and a Certified Public Accountant.

SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFI CIAL OWNERS

The following table sets forth, as of February 2d06, the number of shares of the Compamgmmon stock beneficially owned by e
of its current directors and executive officer§didectors and executive officers as a group, @arthin beneficial owners, according to
information furnished to the Company by such pesson

Beneficial ownership is determined in accordandd wie rules of the Commission and includes votingqivestment 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 Commmig#ii@ “Commission”) and other
information obtained from such persons.




The address for each of the directors and execaffieers is c/o Ares Capital Corporation, 1999 Aue of the Stars, Suite 1900, Los

Angeles, California 90067.

Amount and
Nature of
Beneficial Percent

Name of Beneficial Ownet Ownership of Class(1)
Beneficial Owners of more than 5¢
Non-Management Beneficial Owners
Deutsche Bank A( 1,957,81t 5.17%
Entities affiliated with John S. Osterweis 2,865,17( 7.56%
Directors and Executive Officer
Interested Directors
Robert L. Rosel None
Bennett Rosenth: None(3)
Independent Directors
Douglas E. Colthar None
Frank E. CBryan None
Eric B. Siege None
Executive Officers
Michael J. Aroughet None(3)
Daniel F. Nguyer None
Kevin A. Frankel None
Merritt S. Hoope! None
All Directors and Executive Officers as a Grougpésons None(3)

1)
(2)

3)

Based on shares of commocoksbutstanding as of April , 2006.

Osterweis Capital Management, Inc. holds 1,042¢0f3Bese shares and Osterweis Capital Manageine@tholds 1,822,395 of these
shares. John S. Osterweis is the President of@sttrweis Capital Management, Inc. and Osterwepst&ldManagement, LLC and as a
result may be deemed to be the indirect benefisiader of the shares beneficially owned by Osten@eipital Management, Inc. and
Osterweis Capital Management, LLC.

Ares Partners Management Company LLC and its whmllged subsidiary, Ares Management, Inc., the manafjAres Management
LLC, are the only members of Ares Management LLEnmett Rosenthal and Michael Arougheti are memiiefges Partners
Management Company LLC. Under applicable law, MedRosenthal and Arougheti and their respectioeisps may be deemed to be
beneficial owners of 666,667 shares of our comntocksowned of record by Ares Capital Management IbyGrirtue of such status.
Each of such persons disclaims beneficial ownershigll shares of Ares Capital common stock owngdtes Capital Management
LLC, except to the extent of their indirect pecupieterest therein.




DOLLAR RANGE OF SECURITIES BENEFICIALLY OWNED BY DI RECTORS

The following table sets forth the dollar rangeoaf equity securities beneficially owned by theedior nominee and each of our other
directors as of April , 2006. We are not pra “family of investment companies,” as the tesndefined in the 1940 Act.

Dollar Range of Equity

Securities in the
Name of Director Company(1)(2)

Independent directors(3)

Douglas E. Colthar $ None

Frank E. C Bryan $ None

Eric B. Siege $ None
Interested directors

Bennett Rosenthal( $ None

Robert L. Rose! $ None

(1) The dollar ranges are as follows: none, $1-$10,600,001-$50,000, $50,001-$100,000, or over $1@0,00
(2) Beneficial ownership determined in accordance WRitte 16a-1(a)(2) under the Exchange Act.

(3) As of April , 20086, to the best of the Comparknowledge, none of the independent directonsaminees, nor any of their
immediate family members, had any interest in tbenany, the Company’s investment adviser, or amygueor entity directly or
indirectly controlling, controlled by, or under camn control with the Company.

(4) Reflects shares owned of record by Ares Manageirigdt See footnote (3) in the table above.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Pursuant to Section 16(a) of the Securities Excha, the Company’s directors and executive offcand any persons holding 10%
or more of its common stock, are required to reffmir beneficial ownership and any changes thamethe Commission and the Company.
Specific due dates for those reports have beeblettad, and the Company is required to reportihemay 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 reqeiments applicable to them during the
fiscal year ended December 31, 2005.

COMMITTEES OF THE BOARD OF DIRECTORS
Organization of the Board of Directors

Our board of directors has established an auditaittee and a nominating committee. We do not hasenapensation committee
because our executive officers do not receive amegidcompensation from us. During 2005, the badrdirectors held fourteen formal
meetings. All directors attended at least 75% efabgregate number of meetings of the board oftdire and of the respective committee:
which they served. The audit committee held sixnf@rmeetings during 2005, and the nominating cotesiteld three formal meeting dur
2005. The Company encourages, but does not red@elirectors to attend the Company’s annual mgedf its stockholders.
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Audit Committee

The members of the audit committee are Messrsh@glt O’'Bryan and Siegel, each of whom is indepehfte purposes of the 1940
Act and The NASDAQ National Market corporate gowaree regulations. Mr. Coltharp serves as chairnfidimecaudit committee. The board
of directors has adopted a charter for the auditraitee, which is available on the Company’s wibsi
( http://www.arescapitalcorporation.cojn The audit committee is responsible for approvingindependent accountants, reviewing with our
independent accountants the plans and result®afutit engagement, approving professional seryicesgded by our independent
accountants, reviewing the independence of oumpiedéent accountants and reviewing the adequacyrohternal accounting controls. The
audit committee is also responsible for aiding lmoard of directors in fair value pricing debt amigy securities that are not publicly traded
or for which current market values are not readilgilable. Where appropriate, the board of direcéard the audit committee may utilize the
services of an independent valuation firm to hbknt determine the fair value of these securities.liard of directors has determined that
Douglas E. Coltharp and Frank E. O'Bryan are eactaadit committee financial expert” (as definedtiam 401 of Regulation S-K).

Nominating Committee

The members of the nominating committee are Me&kharp, O’'Bryan and Siegel, each of whom is petedent for purposes of the
1940 Act and The NASDAQ National Market corporateernance regulations. Mr. Siegel serves as chaiwhthe nominating committee.
Our board of directors has adopted a charter ®sntiminating committee, which is available on tlenpany’s website
( http://www.arescapitalcorporation.cojn The nominating committee is responsible for ctialg, researching and nominating directors for
election by our stockholders, selecting nominedglteacancies on the board or a committee oftibard, developing and recommending to
the board a set of corporate governance princgelsoverseeing the evaluation of the board andnamagement.

The nominating committee’s policy is to identifytpotial nominees based on suggestions from theédergsf the Company, members
of the nominating committee, other members of tharth of directors, other executive officers, aratkholders and by other means, and to
evaluate such persons as a committee. In addftimm, time to time, the board of directors may deti@e that it requires a director with a
particular expertise or qualification and will agtly recruit such a candidate.

Qualified candidates for membership on the boardireictors will be considered without regard toeramolor, 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 regard’hether a nominee has been
recommended by the Company’s stockholders), asasethe overall composition of the board of direstand recommend to the board of
directors for its approval the slate of directar®é& nominated for election at the annual meetfripeoCompany’s stockholders.

In considering possible candidates for election dsector, the nominating committee takes intaoaot, in addition to such other factt
as it shall deem relevant, the desirability of stiey directors who:

« are of high character and integrity;
« are accomplished in their respective fields, withegior credentials and recognition;
* have relevant expertise and experience upon whible table to offer advice and guidance to managemen

» have sufficient time available to devote to thaaff of the Company;
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are able to work with the other members of the d@ddirectors and contribute to the success ofbmpany;
can represent the long-term interests of the Cogiaockholders as a whole; and

are selected such that the board of directors septe a range of backgrounds and experience.

The nominating committee also considers all appletegal and regulatory requirements that govieencomposition of the board of
directors.

The nominating committee may consider recommendatior nomination of directors from our stockhoklédominations made by
stockholders must be delivered to or mailed (sgftiimth 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 thgean which we first mailed our proxy
materials for the previous year’s annual meetingtotkholdersprovided, however, that if the date of the annual meeting has chaihge
more than 30 days from the prior year, the nomamamhust be received not earlier than the 150thpdiay to the date of such annual meeting
nor later than the later of (i) the 120th day ptmthe date of such annual meeting or (ii) thér Ity following the day on which public
announcement of such meeting date is first made.

In addition to information regarding the nominatstgckholder as set forth in the Company’s Bylaavstockholder’s notice shall set
forth as to each individual whom the stockholdemmses to nominate for election or reelection dsextor:

the name, age, business address and residencesdfiseich individual;
the class, series and number of any shares of sfable 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 indaliéhy or is not, an “interested person” of the Qamy, as defined in the 1940 Act
or is, or is not, “independent” as set forth in thquirements established by the NASDAQ Nationaikdtor any other exchange or
automated quotation service on which the Compasstsirities are listed, and information regardinchsadividual that is sufficient,
in the discretion of the board of directors or aoynmittee thereof or any authorized officer of @@mpany, to make either such

determination; and

all other information relating to such individuhht is required to be disclosed in solicitationpmafxies for election of directors in an
election contest (even if an election contest ismaolved), or is otherwise required, in each casesuant to Regulation 14A under
Exchange Act of 1934 (the “Exchange Act”) (incluglisuch individual's written consent to being narirethe proxy statement as a
nominee and to serving as a director if elected).

All nominees properly submitted to the Companywbich the nominating committee otherwise electsawsider) 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 committee becausexeuutive officers do not receive any direct congagion from us.
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Communications Between Stockholders and Board of iectors

The board of directors welcomes communications filoeenCompanys stockholders. Stockholders may send communicatmthe boar
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 conduct whiclieafp, among others, its senior officers, inchgits President and its Chief
Financial Officer, as well as every employee of @@npany. The Company’s code can be accessedesfadmpany’s website at
http://www.arescapitalcorporation.coniThe Company intends to disclose any amendmemtswaivers of required provisions of the code
Form 8-K.

COMPENSATION TABLE

The following table shows information regarding ttenmpensation anticipated to be received by thectbirs, none of which is an
employee of the Company, for the fiscal year endilegember 31, 2005. No compensation is paid taire 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
compensation
Pension or from Fund and
retirement
Aggregate benefits Fund Complex
compensation from accrued as part paid to
Name the Company(1) of our expenses(2 directors
Independent directors
Douglas E. Colthar $99,00( None $99,00(
Frank E. CBryan $ 38,50( None $ 38,50(
Eric B. Siege $96,00(C None $96,00(C
Interested directors
Robert L. Rosel $70,50( None $70,50(
Bennett Rosenth: None None None

(1) For a discussion of the independent directors’ cemsption, see below. In addition, please notethigatonsideration received by
Mr. Rosen in 2005 was for his services prior totthree he was treated as an interested director.

(2) We do not have a profit sharing or retirement péarg directors do not receive any pension or et benefits.

The independent directors receive an annual f&@f000. They also receive $2,500 plus reimburséofaeasonable out-of-pocket
expenses incurred in connection with attending &aeiid 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 coteeitceives an annual fee of $2,000 for theirtanidil services in these capacities. In
addition, we have purchased directors’ and offidébility insurance on behalf of our directorscaofficers. Independent directors have the
option to receive their directores paid in shares of our common stock issuegyédta per share equal to the greater of net asde¢ or th
market price at the time of payment.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

We are party to an investment advisory and manageaggeement with Ares Capital Management LLC, vehede member is Ares
Management LLC, an entity in which our senior mamagnt and our chairman of the board has ownersthigdiaancial interests. Our senior
management also serve as principals of other imagtmanagers affiliated with Ares Management Lh&t 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 lif®usiness as we do or of investment funds manbgexir affiliates. Accordingly, we may not
be given the opportunity to participate in certaivestments made by investment funds managed hgexdaffiliated with Ares Management
LLC. However, our investment adviser and other memslof Ares intend to allocate investment oppottesiin a fair and equitable manner
that meet our investment objectives and strategpethat we are not disadvantaged in relation tocadingr client. The address of Ares Capital
Management LLC is 1999 Avenue of the Stars, Suig01Los Angeles, California 90067.

Pursuant to the terms of the administration agre¢nfees Technical Administration, LLC currentlygmides us with the office facilities
and administrative services necessary to conduailayrto-day operations. Ares Management LLC issible member of and controls Ares
Technical Administration, LLC. The address of Aflexhnical Administration, LLC is 1999 Avenue of tBtars, Suite 1900, Los Angeles,
California 90067. However, we have entered intewa tease and as of July 2006 will lease new officdities directly (the “New Office
Space”) from a third party. In addition, we havéeeed into a sublease with Ares Management LLC elineAres Management will sublease
approximately 25% of the New Office Space for &fixent equal to 25% of the basic annual rent day@bus under the new lease, plus
certain additional costs and expenses.

We have also entered into a license agreementAwith pursuant to which Ares has agreed to graatnen-exclusive, royalty-free
license to use the name “Ares.” Under this agreatwe will have a right to use the Ares namestotong as Ares Capital Management
LLC or one of its affiliates remains our investmeadwiser. Other than with respect to this limiteghse, we will have no legal right to the
“Ares” name. This license agreement will remainéffect for so long as the investment advisory mathagement agreement with our
investment adviser is in effect.

In connection with our initial public offering, oimvestment adviser paid to underwriters, on ounaltfe an additional sales load of
$2,475,000. This amount accrued interest at abariate that adjusted quarterly equal to the thmeath LIBOR plus 2.00% per annum. We
repaid this amount, plus accrued and unpaid inteéreEebruary 2006.
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PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDEN T REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the board of directors lsaed KPMG LLP as the independent registeredipalbtounting firm for the
Company for the year ending December 31, 2006 ssdhmitting the selection of KPMG LLP to the stogkiers for ratification.

If the stockholders fail to ratify the selectiohetaudit committee will reconsider whether or motettain KPMG LLP. Even if the
selection is ratified, the audit committee, indiscretion, may direct the appointment of a différi@dependent registered public accounting
firm at any time during the year if it determinkattsuch a change would be in the best interesteed®ompany and its stockholders.

The affirmative vote of a majority of the votes ttasthe Annual Meeting will be required to ratifye selection of KPMG LLP as the
independent registered public accounting firm fer Company for the year ending December 31, 2006.

KPMG LLP has advised us that neither the firm nor present member or associate of it has any mahfarancial interest, direct or
indirect, in the Company or its subsidiaries.

The Company expects that a representative of KPMB Will be present at the Annual Meeting, will haare opportunity to make a
statement if he or she so chooses and will beahlailto answer questions.

The Company engaged KPMG LLP to act as its indepetnauditors during 2005.

FEES PAID TO KPMG LLP FOR 2005
The following are aggregate fees billed to the Canypby KPMG LLP during 2005:

Fiscal Year Ended
December 31, 200!

Audit Fees $201,00¢(

Audit-Related Fee $ 70,00(C

Tax Fees $ 40,00(

All Other Fees $ —

Total Fees $311,00¢(
Audit Fees

Audit fees consist of fees billed for professiosatvices rendered for the audit of the Company’saotidated 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 assuranakratated services that are reasonably relateuetpérformance of the audit or review of
the Company’s consolidated financial statementsaaiadhot reported under “Audit Fees.”

Tax Fees

Tax fees consist of fees billed for professionavises for tax compliance, tax advice and tax plagnThese services include assistance
regarding federal, state and international tax d@mpe, tax audit defense, customs and duties, ene@nd acquisitions, and international tax
planning.
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All Other Fees
All other fees consist of fees for products andises other than the services reported above.

The Audit Committee, or the Chairman of the Audiin@nittee to whom such authority was delegated byAihdit Committee, must pre-
approve all services provided by the independeditau Any such preapproval by the Chairman must be presented to thtbt ALommittee
its next scheduled meeting. The Audit Committeediss adopted policies and procedures for pre-aipgaertain non-prohibited work
performed by our independent auditor. Specificalig, committee has pre-approved the use of KPM@dtailed, specific types of services
within the following categories: permitted auditidit-related, tax and other. In each case, thendtige has also set a specific annual limit on
the amount of such services which the Company wobtdin from our independent auditor. The Audit Quitiee does not delegate its
responsibilities to pre-approve services perforimgthe independent auditor to management. All efahdit and audit-related services
provided by KPMG LLP for the fiscal year ended Dmber 31, 2005 were pre-approved by the audit cotamit
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Notwithstanding anything to the contrary set fdritany of the Company’s previous filings under 8®eurities Act of 1933 or the
Securities Exchange Act of 1934 that might incoapmfuture filings, including this Proxy Statementyhole or in part, the following Report
of the Audit Committee shall not be deemed to béciing material” or to be “filed” with the SECnor shall such information be
incorporated by reference into any such filings @emtthe Securities Act of 1933 or the SecuritieshBrge Act of 1934.

REPORT OF THE AUDIT COMMITTEE

Our role is to assist the board of directors iffilfidg its oversight responsibilities by (i) oversing the Company’s accounting and
financial reporting processes and the audits ofthmpany’s financial statements, and (ii) reviewiing financial reports and other financial
information provided by the Company to the puliiowever, it is not our duty to plan or conduct ¢halits or to determine that the
Company’s financial statements are complete, atewanad in accordance with generally accepted adicmuprinciples. This is the
responsibility of management and the Company’speddent auditors.

We have reviewed and discussed the Company’s alitit@ncial statements with management and with IPMLP, the Company’s
independent auditors for 2005. We have discusstdK®MG LLP the matters required to be discusse&tagement on Auditing Standards
No. 61, Communication with Audit Committees, as adexl. We have received from KPMG LLP the writteatesnents required t
Independence Standards Board Standard No. 1, Indepee Discussions with Audit Committees, as aneraled have discussed with the
independent auditors their firm’'s independence.

Based on the review and discussions referred teeglvee have recommended to the board of direchasthe audited consolidated
financial statements for the year ended Decembge2@15 be included in the Company’s Annual ReparEorm 10-K for such year for filing
with the Commission. In addition, we have engag@dAG LLP to serve as the Company’s independent axtaats for the year ended
December 31, 2006.

The Audit Committee

Douglas E. Coltharp (Chairma
Frank E. CBryan
Eric B. Siege
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The affirmative vote of a majority of the votes ttasthe Annual Meeting is required for ratificatiof the selection of KPMG LLP as the
Company’s independent registered public accouriiingfor the fiscal year ending December 31, 20DiBe persons named in the
accompanying proxy intend to vote proxies recelygthem in favor of this proposal unless a choikgdinst” 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 PU BLIC ACCOUNTING FIRM FOR THE FISCAL YEAR
ENDING DECEMBER 31, 2006.
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PROPOSAL 3: APPROVAL OF AMENDED AND RESTATED INVEST MENT ADVISORY AND MANAGEMENT AGREEMENT

Stockholders of the Company are being asked tooapmn amended and restated investment advisorgnandgement agreement (the
“Restated Agreement”) between the Company andwsstment adviser, Ares Capital Management LLC. Rbstated Agreement is attached
as Exhibit A to this Proxy Statement. At anpgerson meeting of the board of directors of the gamy held on February 24, 2006, the boa
directors, including all of the directors who ax finterested persons” of the Company as defimetié Investment Company Act,
unanimously voted to approve the Restated Agreemigtthe investment adviser as being in the bastrésts of the Company’s
stockholders. The board of directors then diretiati the Restated Agreement be submitted to stdd&tofor approval with the board of
director's recommendation that the stockholderthefCompany vote to approve the Restated Agreement.

The affirmative vote of a “majority,” as definedtime Investment Company Act, of the outstandingeshaf the Company is required to
approve Proposal No. 3. Under the Investment Compat the vote of holders of a “majority” meang thote of the holders of the lesser of
(a) 67% or more of the outstanding shares of thmgzmy’s common stock present at the meeting oesgmted by proxy if the holders of
more than 50% of the shares of the Company’s constomk are present or represented by proxy, om@e than 50% of the Company’s
outstanding shares of common stock.

Reason for the Restated Agreement

Currently, the Company has an Investment Advisoy ldlanagement Agreement (the “Existing Agreemewtth its investment adviser
Ares Capital Management LLC. Subject to the ovesafiervision of our board of directors, the investiradviser manages the day-to-day
operations of, and provides investment advisoryrandagement services to, the Company. Last yeparasf an industry sweep, the SEC’s
Fort Worth District Office (the “District Office"ronducted a limited scope examination of the CompAn a result of this examination, by
letter dated September 29, 2005, the District @ffigvhile noting that the fees we have already paiduioinvestment adviser do not appee
exceed those allowable by law—raised issues regatlie clarity of the language in our investmentisaty and management agreement and
certain aspects of our method of calculation ofddygital gains portion of the incentive fee corgdiin that agreement.

The District Office’s letter noted that the Chie€@untant’s Office of the Division of Investment Megement has interpreted the
language in Section 205(b)(3)(A) of the Investmidtisers Act of 1940 to generally allow two basietimodologies for calculating the cap
gains portion of the incentive fee. The first, edlthe “period-to-period” method, bases the capiahs fee on realized capital gains net of
realized capital losses over a specified periagl (ene year) reduced by the amount of unrealisgdetiation over the same period. Undel
period-to-period method, the calculation of unrzadi depreciation of each portfolio security over preriod must be based upon the market
value at the end of the period compared to the etarddue at the beginning of the period. The secoaliied the “cumulative” method, bases
the capital gains fee on the cumulative net redlzapital gains less unrealized depreciation dleftlate of the calculation, less the amoui
fees paid to the adviser to date. Under the cuinelatethod, the calculation of unrealized deprémmdf each portfolio security must be
based upon the market value of each security #sealate of such calculation compared to its adflisbst.

We intended to use the cumulative method to cateule capital gains portion of the incentive fdewever, the District Office raised
issues regarding the clarity of the language iniovestment advisory and management agreemergsponse, our investment adviser agreed
that in calculating payments of the capital gaiodipn of the incentive fee, we would use the citan that results in the lowest
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incentive fee payment to the investment adviseif ant next stockholder meeting, where we wouldkstbe vote of our stockholders to clai
or amend and restate our investment advisory anchgenent agreement to make our method of calcolatéar. As a result, we are seeking
stockholder approval of the Restated Agreemenlatiifg that the cumulative method will be used untte Restated Agreement to calculate
the capital gains portion of the incentive fee. Tise of the period-to-period method or the cumuathethod could lead to different totals for
the capital gains portion of the incentive fee arelless of which method was used to calculatertbenitive fee payable to our investment
adviser. For example, the period to period metleadlted in investment adviser fees payable foc#patal gains portion of our incentive fee
for fiscal 2005 that were approximately $13,006 lgsn the fees we would have paid under the cumelaethod.

Terms of the Current Advisory Arrangements

Under the terms of the Existing Agreement, the stweent adviser determines the composition of outf@®m, the nature and timing of
the changes to our portfolio and the manner of @m@nting such changes, identifies, evaluates agatiages the structure of the investments
we make (including performing due diligence on prospective portfolio companies), closes and maosiitioe investments we make, and
determines the securities and other assets thptivehase, retain or sell. The investment advisarsices under the Existing Agreement are
not exclusive, and it is free to furnish similangees to other entities. The Existing Agreemens$wapproved by the Company’s sole
stockholder at the time on September 8, 2004.

Pursuant to the Existing Agreement, the Company plag investment adviser a fee for investment adyiand management services
consisting of two components—a base managemeiinigan incentive fee.

The base management fee is calculated at an aratealf 1.5% of our total assets (other than castash equivalents but including
assets purchased with borrowed funds). The basagearent fee is payable quarterly in arrears. Tee b@nagement fee is calculated based
on the average value of our total assets (otherdhah or cash equivalents but including assetshpsed with borrowed funds) at the end of
the two most recently completed calendar quarserd,appropriately adjusted for any share issuamce=purchases during the current
calendar quarter. Base management fees for anglgadnth or quarter are appropriately pro rated.

The incentive fee has the following two parts:

One part is calculated and payable quarterly ieaasrbased on our pre-incentive fee net investineaine. Pre-incentive fee net
investment income means interest income, dividandme and any other income (including any othes {ether than fees for providing
managerial assistance), such as commitment, otigmastructuring, diligence and consulting fee®tirer fees that we receive from portfolio
companies) accrued during the calendar quartemysronr operating expenses for the quarter (inctuthie base management fee, expenses
payable under the administration agreement, andre@sest expense and dividends paid on any outstgpreferred stock, but excluding the
incentive fee). Pre-incentive fee net investmeatbine includes, in the case of investments withfarded interest feature (such as market
discount, debt instruments with payment-in-kinetiest, preferred stock with payment-in-kind dividemand zero coupon securities), accrued
income that we have not yet received in cash. Mhestment adviser is not under any obligation imibeirse us for any part of the incentive
fee it received that was based on accrued incoatem@ never receive as a result of a default bgrdity on the obligation that resulted in the
accrual of such income.

Pre-incentive fee net investment income does rabtidie any realized capital gains, realized capitsdes or unrealized capital
appreciation or depreciation. Because of the siraatf the incentive fee, it is possible that weyrpay an incentive fee in a quarter where we
incur a loss. For example, if we receive
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pre-incentive fee net investment income in excésseohurdle rate for a quarter, we will pay th@lagable incentive fee even if we have
incurred a loss in that quarter due to realizedwrdalized capital losses.

Pre-incentive fee net investment income, expreaseirate of return on the value of our net asgdte end of the immediately
preceding calendar quarter, will be compared taedf“hurdle rate” of 2.00% per quarter. If markaterest rates rise, we may be able to
invest our funds in debt instruments that provioleal higher return, which would increase our preeiive fee net investment income and
make it easier for our investment adviser to sigplas fixed hurdle rate and receive an incentieghi@sed on such net investment income.
pre-incentive fee net investment income used toutate this part of the incentive fee is also ideld in the amount of our total assets (other
than cash and cash equivalents but including apsethiased with borrowed funds) used to calculaelt5% base management fee.

Under the Existing Agreement, we pay the investraeriser an incentive fee with respect to ouripocentive fee net investment inco
in each calendar quarter as follows:

* no incentive fee in any calendar quarter in whighmre-incentive fee net investment income doesroted the hurdle rate;

« 100% of our pre-incentive fee net investment incawith respect to that portion of such pre-incenfize net investment income, if
any, that exceeds the hurdle rate but is less2t&0%6 in any calendar quarter. We refer to thigiporof our pre-incentive fee net
investment income (which exceeds the hurdle ratésdass than 2.50%) as the “catch-up.” The “catphis meant to provide our
investment adviser with 20% of our pre-incentive fet investment income as if a hurdle rate dicapply if this net investment
income exceeds 2.50% in any calendar quarter; and

* 20% of the amount of our pre-incentive fee net gieent income, if any, that exceeds 2.50% in aignciar quarter.

These calculations are appropriately pro rateéfgrperiod of less than three months and adjustedrfy share issuances or repurchases
during the current quarter.

The second part of the incentive fee is determaretipayable in arrears as of the end of each calgmar (or upon termination of the
investment advisory and management agreement,tas términation date) and will equal 20.0% of malized capital gains for the calendar
year, if any, computed net of all realized cagitakes and unrealized capital depreciation for geein. As a result of a limited sco
examination of the Company by the SEC, we are sgeitockholder approval of the Restated Agreenwealarify that the means for
calculating the capital gains portion of the indemfee, as discussed above in the sections ehtiReason for the Restated Agreement” and
“The Restated Agreement”.

During the 2005 fiscal year, the Company and threstment adviser paid no brokerage commissioneytdeoker: (i) that is an affiliate
person of the Company or the investment advisgith@t is an affiliated person of such person(iigran affiliated person of which is an
affiliated person of the Company or the investnaghtiser, or any principal underwriter or adminisirdor the Corporation or the investment
adviser.

For the 2005 fiscal year, the Company paid thestment adviser $6,146,194 in fees for servicesigealto the Company. The
investment adviser will continue to provide theame services after the adoption of the Restatedékgent.
Payment of our expenses

All investment professionals of the investment adviand its staff when and to the extent engagedoviding investment advisory and
management services, and the compensation andeaxterhead
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expenses of such personnel allocable to such sstéce provided and paid for by Ares Capital Manaent. We bear all other costs and
expenses of our operations and transactions, imgutiose relating to: organization; calculatioroaf net asset value (including the cost and
expenses of any independent valuation firm); exgenscurred by Ares Capital Management payablbitd parties, including agents,
consultants or other advisers, in monitoring ooaficial and legal affairs and in monitoring ourastments and performing due diligence on
our prospective portfolio companies; interest péyaln debt, if any, incurred to finance our invesits; offerings of our common stock and
other securities; investment advisory and managefeen; administration fees; fees payable to thadies, including agents, consultants or
other advisers, relating to, or associated witlaJuating and making investments; transfer agentcastbdial fees; registration fees; listing
fees; taxes; independent directors’ fees and exsessts of preparing and filing reports or otthezuments of the SEC; the costs of any
reports, proxy statements or other notices to $tolclers, including printing costs; to the extentave covered by any joint insurance policies,
our allocable portion of the insurance premiumssioech policies; direct costs and expenses of adtnation, including auditor and legal co
and all other expenses incurred by us or Ares Aditmation in connection with administering our mess, such as our allocable portion of
overhead under the administration agreement, inwduictnt and our allocable portion of the salarg aast of our officers (including our chi
compliance officer, our chief financial officer,cour vice president of investor relations andguear) and their staffs (including travel).

Indemnification

The Existing Agreement provides that, absent willisfeasance, bad faith or gross negligence ip#réormance of its duties or by
reason of the reckless disregard of its dutiesadnigations, Ares Capital Management, its membadstheir respective officers, managers,
partners, agents, employees, controlling persoeslvers and any other person or entity affiliatetth wiare entitled to indemnification from
Ares Capital for any damages, liabilities, costd erpenses (including reasonable attorneys’ fedsaarounts reasonably paid in settlement)
arising from the rendering of Ares Capital Managetiseservices under the Existing Agreement or attier as an investment adviser of Ares
Capital.

Our Investment Adviser

Ares Management, Inc. and Ares Partners Manage@mmpany LLC are the members of Ares Management land,Ares
Management Inc. manages Ares Management LLC. AnorBessler is the manager of Ares Partners ManagieGompany LLC. Ares
Management LLC is the sole member of our investradmtser, Ares Capital Management LLC. The principssiness address of each of the
persons referred to the previous three sentend&®8 Avenue of the Stars, Suite 1900, Los Ang&asifornia 90067.

Certain members of our senior management and @imean of the board has ownership and financiaréasts in Ares Partners
Management Company LLC. Certain members of outosenanagement also serve as principals of oth@sinvent managers affiliated with
Ares that may in the future manage investment fumitis investment objectives similar to ours. In #iga, certain of our executive officers
and directors and the members of the investmentrgtige of our investment adviser serve or may sasvefficers, directors or principals of
entities that operate in the same or related Ifriisiness as we do or of investment funds manbgexdir affiliates. See “Certain
Relationships and Related Transactions.”
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The following individuals are the principal exemdtiofficers of our investment adviser. The printipasiness address of each such
person is 1999 Avenue of the Stars, Suite 1900 Arageles, California 90067.

Name Position Principal occupation

Antony P. Ressler President Mr. Ressler is a founding member of Ares and funmdtias a Senior
Partner in the Ares Private Equity Group and aersds Advisor to the
Ares Capital Markets Group. Mr. Ressler also seorethe investment
committee of all Ares fund:

David Sachs Vice President Mr. Sachs is a founding member of Ares and funetias Co-Portfolio
Manager of the Capital Markets Group and servesdavestment
Committee member on all Ares funi

John Kissick Vice President Mr. Kissick is a founding member of Ares and fuoos as a Senior
Partner in the Private Equity Group as well as@@eAdvisor to all
funds in Ares’ Capital Markets Group. Mr. Kisside@serves on the
Investment Committee on all Ares fun

Our chairman, Bennett Rosenthal, as well as owitRat, Michael Arougheti, our Chief Financial @&r, Daniel Nguyen, our Chief
Compliance Officer and Secretary, Kevin Franket| aar Vice President of Investor Relations and 3ueer, Merritt Hooper, are all also
employees of our investment adviser. In addition, Rbsenthal and Mr. Arougheti are members of ivestment committee of our
investment adviser.

The Restated Agreement

Under the Restated Agreement, the Existing Agre¢miinbe amended and restated to clearly reqliesuse of the cumulative method
of the capital gains portion of the incentive fee.

Under the Restated Agreement, the amount of cagaiak used to determine the Capital Gains Fearfpmparticular calendar year is
calculated at the end of each applicable year byracting (a) the sum of the Corporation’s cumukatggregate realized capital losses and
aggregate unrealized capital depreciation fronti{b)Corporation’s cumulative aggregate realizedtabgains, in each case calculated from
October 8, 2004.

If such amount is positive at the end of such yiem the Capital Gains Fee for such year is equ20.0% of such amount, less the
aggregate amount of Capital Gains Fees paid jprialt years. If such amount is negative, then tlere Capital Gains Fee for such year.

The cumulative aggregate realized capital gainsal@ilated as the sum of the differences, if pasibbetween (a) the net sales price of
each investment in the Company'’s portfolio when soid (b) the accreted or amortized cost basigaif ;mivestment.

The cumulative aggregate realized capital lossesaculated as the sum of the amounts by whicthéapet sales price of each
investment in the Fund’s portfolio when sold issléisan (b) the accreted or amortized cost basisi@i investment.

The aggregate unrealized capital depreciationl@utzded as the sum of the differences, if negatietween (a) the valuation of each
investment in the Fund’s portfolio as of the apgllile Capital Gains Fee calculation date and (bjatoeeted or amortized cost basis of such
investment.

See the examples below regarding the calculatidgheoCapital Gains Fee.
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EXAMPLES OF CALCULATION OF CAPITAL GAINS FEE
Alternative 1:
Assumption:

* Year 1: $20 million investment made in Company kyestment A”), and $30 million investment madeCompany B (“Investment
B’)

* Year 2: Investment A is sold for $50 million andt fimarket value (“FMV”) of Investment B determin&albe $32 million

* Year 3: FMV of Investment B determined to be $28iari

» Year 4: Investment B sold for $31 million

The capital gains portion of the incentive fearif, would be:

e Year 1: None

* Year 2: Capital gains incentive fee of $6 milliéd80 million realized capital gains on sale of Inwesnt A multiplied by 20%)

* Year 3: None; $5 million (20% multiplied by ($30lhon realized cumulative capital gains less $3liom cumulative capital
depreciation)) less $6 million (previous capitaingafee paid in Year 2)

* Year 4: Capital gains incentive fee of $200,0002%6illion ($31 million cumulative realized capitgdins multiplied by 20%) less $6
million (capital gains fee paid in Year 2)
Alternative 2
Assumption:

* Year 1: $20 million investment made in Company kyestment A”), $30 million investment made in Caany B (“Investment B”)
and $25 million investment made in Company C (“stagent C”)

* Year 2: Investment A sold for $50 million, FMV afdestment B determined to be $25 million and FM\frefestment C determined
to be $25 million

* Year 3: FMV of Investment B determined to be $2Wiar and Investment C sold for $30 million
* Year 4: FMV of Investment B determined to be $3%iam

» Year 5: Investment B sold for $20 million

The capital gains portion of the incentive feerif/, would be:

e Year 1: None

» Year 2: Capital gains incentive fee of $5 milli@0d% multiplied by $25 million ($30 million realizezhpital gains on Investment A
less $5 million unrealized capital depreciationliovestment B))

* Year 3: Capital gains incentive fee of $1.4 milli®s.4 million (20% multiplied by $32 million ($3®illion cumulative realized
capital gains less $3 million unrealized capitgr@deiation)) less $5 million (capital gains feecpan Year 2)

e Year 4. None
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* Year 5: None; $5 million (20% multiplied by $25 fiwh (cumulative realized capital gains of $35 oiil less realized capital losses
of $10 million)) less $6.4 million (cumulative c#gligains fee paid in Year 2 and Year 3)

Board Consideration of the Approval of the Amendedand Restated Investment advisory and management aggment

At a meeting of the board of directors of the Compheld on February 24, 2006, the board of diregtioicluding all of the directors wi
are not “interested persons” of the Company asddfin the Investment Company Act, unanimously dd&teapprove the Restated
Agreement with the investment adviser. The indepandirectors had the opportunity to consult inaegiwe session with counsel to the
Company regarding the approval of the Agreementeéiching a decision to approve the Restated Ageaerthe board of directors reviewed
a significant amount of information and considemdpng other things:

(i) the nature, extent and quality of the advisory aifetr services to be provided to the Company byrhestment adviser;
(i) the investment performance of the Company andnthestment adviser;

(i) the costs of the services to be provided by thestment adviser (including management fees, advfsess and expense ratios) and
the profits realized by the investment adviser;

(iv) the limited potential for economies of scale inastment management associated with a larger cépisal for investments in first
and second lien senior loans and mezzanine deb&heather such limited economies of scale would beaar stockholders;

(v) ourinvestment adviser’s estimated pro forma pabflity with respect to managing us;

(vi) the limited potential for additional benefits to derived by our investment adviser and its aféaas a result of our relationship
with our investment adviser; and

(vii) various other matters.

In approving the Restated Agreement, the entiredbobdirectors, including all of the directors whre not “interested persons” made
the following conclusions:

« Nature, Extent and Quality of Services.The board of directors considered the nature, ¢sted quality of the investment
selection process to be employed by our investmaviser, including the flow of transaction oppoiti@s resulting from Ares Capital
Management'’s investment professionals’ signifiazagital markets, trading and research expertigeethployment of Ares Capital
Managemens investment philosophy, diligence procedures,itredommendation process, investment structudng, ongoing relationshiy
with and monitoring of portfolio companies, in lighf the investment objectives of the Company. bbard of directors also considered our
investment adviser’s personnel and their prior egpee in connection with the types of investmemtgposed to be made by us, including
such personnel’s network of relationships withimtediaries focused on middle market companiesdttitian, the board of directors
considered the other terms and conditions of thestment advisory and management agreement. Thid bbdirectors concluded that the
substantive terms of the investment advisory mamagé agreement, including the services to be pealjidre generally the same as those of
comparable business development companies desdnilbeel market data then available and that it wdad difficult to obtain similar servic
from other third party services providers or throwam internally managed structure. In additior,libard of directors considered the fact that
we have the ability to terminate the investmentigsaty and management agreement without penalty 6patays’ written notice to the
investment adviser. The board of directors furttmrcluded that our investment adviser is served Bgdicated origination team of
investment professionals, and that these investprenéssionals
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have historically focused on investments in middkrket companies and have developed an investmetegs and an extensive network of
relationships with intermediaries focused on middirket companies, which experience and relatigsstoincide with our investment
objectives and generally equals or exceeds thideomanagement teams of other comparable busiegstopment companies described in
the market data then available.

« Investment Performance. The board of directors reviewed the long-term simakt-term investment performance of the Company
and the investment adviser and comparative dataregipect to the long-term and short-term investrperformance of other business
development companies and their externally managesstment advisers. The board of directors coredutiat the investment adviser was
delivering satisfactory performance results comsitstvith the investment objectives of the Company.

*  Costs of the Services Provided to the Compatayd the Profits Realized by the Investment Adviser. The board of directors
considered comparative data with respect to sesvimedered and the advisory fees (including theag@ment fees and incentive fees) of
other business development companies with similastment objectives, our projected operating espend expense ratio compared to
other business development companies with similagstment objectives, as well as the administra@rgices that our administrator, Ares
Technical Administration LLC, will provide to us ebst. Based upon its review, the board of directmncluded that the fees to be paid under
the investment advisory and management agreemeigeaerally less than those payable under agresroenbmparable business
development companies described in the markettdataavailable. In addition, the board of directwacluded that our expected expenses
as a percentage of net assets attributable to constook are generally equal to or less than m@étajly incurred by comparable business
development companies described in the markettbataavailable.

«  Economies of ScaleThe board of directors concluded that that thefienged potential for economies of scale that wbimure to
the benefit of our stockholders given the naturewfinvestment portfolio.

- Profitability of Investment Adviser. The board of directors concluded that the investradmiser’s pro forma profitability with
respect to managing us was generally less thaprtfiability of investment advisers managing comgide business development companies
described in the market data then available.

e  Additional Benefits Derived by Investment Advser. The board of directors concluded that there istéohpotential for addition:
benefits, such as soft dollar arrangements witlkéns) to be derived by our investment adviser édffiliates as a result of our relationship
with our investment adviser.

»  Other Matters Considered. In addition, our board of directors consideredittierests of senior management describeiertain
Relationships and Related Transactions” and coedulat the judgment and performance of our senaragement will not be impaired by
those interests. Our investment adviser does noageany other accounts.

Based on the information reviewed and the discussithe board of directors (including a majorityttod directors who are not
“interested persons”) concluded that the investradrtsory and management fee rates are reasomat@kation to the services to be provided
and approved the Restated Agreement with the imagtadviser as being in the best interests o€ttrapany’s stockholders. The board of
directors then directed that the Restated Agreefmeisubmitted to stockholders for approval withtibard of director’'s recommendation that
the stockholders of the Company vote to approvérigstated Agreement.

Conclusions. In view of the wide variety of factors that our bod®f directors considered in connection with itgleiation of the
investment advisory and management agreementdtipractical to quantify, rank or otherwise asgiglative weights to the specific factors
it considered in reaching its
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decision. The board of directors did not undertakenake any specific determination as to whethgrpamticular factor, or any aspect of any
particular factor, was favorable or unfavorabléhte ultimate determination of the board of direst®ather, our board of directors based its
approval on the totality of information presentedand the investigation conducted by, it. In cdashg the factors discussed above,
individual directors may have given different weighto different factors. Based on its review of éifiwvementioned factors and discussion of
the Restated Agreement, the board of directorsoseprthe Restated Agreement as being in the btesests of the Company’s stockholders.
The board of directors then directed that the RedtAgreement be submitted to stockholders for aggrwith the board of directors’
recommendation that stockholders of the Compang tmapprove the Restated Agreement.

If the Company'’s stockholders approve Proposai@Restated Agreement will remain in full force a&figct for one year from the date
of the annual meeting, and will automatically rerfewsuccessive annual periods thereafter, but salpng as such continuance is
specifically approved at least annually by bothi{@ board of directors of the Company or by a migjof the outstanding voting securities
(as defined in the Investment Company Act) of tleen@any, and (ii) the vote of a majority of thoseedtors of the Company who are not
parties to the Restated Agreement or interestezbperof any such party, cast in person at a meetilgd for the purpose of voting on such
approval. The Existing Agreement will be amended @astated in its entirety upon the effective ddtthe Restated Agreement.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS VOTIN G FOR THE RESTATED AGREEMENT.
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STOCKHOLDER NOMINATIONS AND PROPOSALS FOR THE 2007 ANNUAL MEETING

Stockholders may present proper nominations of idaes for director or other proposals for inclusio 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 2007 Annual Meetfrigtackholders will be held in May 2007, but theaeixdate, 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-8(e) oftkehange Act for inclusion in the Company’s proxgtesment and proxy card for a
regularly scheduled annual meeting, a stockholderfaination of a candidate for director or othesgarsal must be received at the
Company’s principal executive offices not less thhaf calendar days before the anniversary of theetie Company’s proxy statement was
released to stockholders for the previous yearsiahmeeting. Accordingly, a stockholder’s nomioatof a candidate for director or other
proposal must be received no later than Decemhe2@b in order to be included in the Company’sxgrstatement and proxy card for the
2007 Annual Meeting.

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

The deadline for submitting notice of a stockholderomination of a candidate for director or oth@ppsal for consideration at the 2(
Annual Meeting, under the Company’s current Bylasusot earlier than the 130  day prior to the fashiversary of the date of mailing of
the notice for the preceding year’s annual meetimglater than 5:00 p.m., Eastern Time, on the12fay prior to the first anniversary of the
date of mailing of the notice for the precedingri@annual meetingprovided, however, that in the event that the date of the annualimge
is advanced or delayed by more than 30 days frenfitst anniversary of the date of the precedingr\geannual meeting, notice by the
stockholder to be timely must be delivered notieathan the 15¢ day prior to the date of suctuahmeeting and not later than 5:00 p.m.,
Eastern Time, on the later of the 120 day prightodate of such annual meeting or the tenth dédgwviing the day on which public
announcement of the date of such meeting is fiestenAccordingly, a stockholder’'s nomination ofaadidate for director or other proposal
must be received no earlier than November 20, 20@6no later than 5:00 p.m., Eastern Time, on Déeer®0, 2006 in order to be
considered at the 2007 Annual Meeting. In orddrg@onsidered timely, such notice shall be deldtéoethe Secretary at the principal
executive office of the Company and shall set faithinformation required under Section 11 of Aldi¢l of the Company’s Bylaws.
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OTHER MATTERS

The board of directors is not aware of any othettensito be presented at the Annual Meeting. Shamjdother matter requiring a vote
of stockholders arise, it is the intention of tleggons named in the proxies to vote in accordariitetheir 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 Director

Bennett Rosenthi
Chairman of the Board of Directo

Los Angeles, California
April , 2006
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EXHIBIT A

AMENDED AND RESTATED
INVESTMENT ADVISORY AND MANAGEMENT AGREEMENT
BETWEEN
ARES CAPITAL CORPORATION
AND
ARES CAPITAL MANAGEMENT LLC

Agreement made this day of 00@ by and between ARES CAPITAL CORPORATION, a Wand corporation (the
“Corporation”), and ARES CAPITAL MANAGEMENT LLC, ®elaware limited liability company (the “Adviser”).

WHEREAS, the Corporation is a closed-end managermnmpany that has elected to be treated as a lsgsil@yelopment company
under the Investment Company Act of 1940 (the “streent Company Act”);

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

WHEREAS, on September 30, 2004, the Corporationta@d\dviser entered into an Investment Advisorgt Branagement Agreement
(the “Original Agreement”), pursuant to which theviser agreed to furnish investment advisory sewio the Corporation, that they now
wish to amend and restate in its entirety.

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

1. Duties of the Adviser.

(&) The Corporation hereby employs the Advieeadt as the investment adviser to the Corporati@hto manage the investment
and reinvestment of the assets of the Corporasigbiect to the supervision of the Board of Direstof the Corporation (the “Board”),
for the period and upon the terms herein set forth,

() in accordance with the investment objectjyesicies and restrictions that are determinedhigyCorporation’s Board of
Directors from time to time and disclosed to thevisdr, which objectives, policies and restrictiahsll initially be those set forth
the Corporation’s Registration Statement on Forr, Fled with the Securities and Exchange Commis¢the “SEC”) on
October 12, 2005 (the “Registration Statement”),

(ii) in accordance with the Investment Company @wud

(i) during the term of this Agreement in acconda with all other applicable federal and stateslawles and regulations, and
the Corporation’s charter and by-laws.

Without limiting the generality of the foregoindpet Adviser shall, during the term and subject #ptovisions of this Agreement,

(i) determine the composition of the portfoliotiee Corporation, the nature and timing of thergjes therein and the manner
of implementing such changes;

(i) identify, evaluate and negotiate the struetaf the investments made by the Corporation;
(iii) close and monitor the Corporation’s investite

(iv) determine the securities and other assetshieaCorporation will purchase, retain, or sell;




(v) perform due diligence on prospective poitf@ompanies; and

(vi) provide the Corporation with such other inveent advisory, research and related servicesea€dhporation may, from
time to time, reasonably require for the investnudrits funds.

The Adviser shall have the power and authority ehaif of the Corporation to effectuate its investingecisions for the
Corporation, including the execution and delivehalbdocuments relating to the Corporation’s inwesnts and the placing of orders for
other purchase or sale transactions on behalfeo€tirporation. In the event that the Corporatictemheines to incur debt financing, the
Adviser will arrange for such financing on the Cangtion’s behalf, subject to the oversight and apal of the Board. If it is necessary
for the Adviser to make investments on behalf ef@orporation through a special purpose vehicke Attiviser shall have authority to
create or arrange for the creation of such specigdose vehicle and to make such investments threugh special purpose vehicle in
accordance with the Investment Company Act.

(b) The Adviser hereby accepts such employmethtagmees during the term hereof to render the sesvdescribed herein for the
compensation provided herein.

(c) Subject to the requirements of the Investn@mpany Act, the Adviser is hereby authorizedrter into one or more sub-
advisory agreements with other investment advi@sash, a “Sub-Adviser”) pursuant to which the Advimay obtain the services of the
Sub-Adviser(s) to assist the Adviser in providihg tnvestment advisory services required to beigeavby the Adviser under Section 1
(a) of this Agreement. Specifically, the Adviserymatain a Sub-Adviser to recommend specific séiesror other investments based
upon the Corporation’s investment objectives anletigs, and work, along with the Adviser, in strughg, negotiating, arranging or
effecting the acquisition or disposition of suckiéatments and monitoring investments on behalfi@fCQorporation, subject to the
oversight of the Adviser and the Corporation. Thitvi&er, and not the Corporation, shall be respém$dy any compensation payable to
any Sub-Adviser. Any sub-advisory agreement entaredby the Adviser shall be in accordance with thquirements of the Investment
Company Act and other applicable federal and $&ate Nothing in this subsection (c) will obligateetAdviser to pay any expenses that
are the expenses of the Corporation under Section 2

(d) The Adviser, and any Sub-Adviser, shall fisparposes herein provided each be deemed to loedapendent contractor and,
except as expressly provided or authorized hesbial] have no authority to act for or representGoeporation in any way or otherwise
be deemed an agent of the Corporation.

(e) The Adviser shall keep and preserve foprgod required by the Investment Company Act amgkis and records relevant to
the provision of its investment advisory serviaeghie Corporation and shall specifically maintdirbaoks and records with respect to
the Corporation’s portfolio transactions and shatider to the Board such periodic and special tear 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 Advimay retain a copy of such
records.

2. Corporation’s Responsibilities and Expenses Béyay the Corporation. All investment professionals of the Adviser atsdstaff,
when and to the extent engaged in providing investradvisory services required to be provided leyAtviser under Section 1(a), and the
compensation and routine overhead expenses ofpgrsbnnel allocable to such services, will be giesliand paid for by the Adviser and not
by the Corporation. The Corporation will bear abts and expenses of its operations and transactimiuding those relating to:
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e organization;

calculating the Corporation’s net asset value (iditlg the cost and expenses of any independenrati@tufirm);

« expenses incurred by the Adviser payable to théndigs, including agents, consultants or othersafgi in monitoring financial and
legal affairs for the Corporation and in monitorihg Corporation’s investments and performing dligeihce on its prospective
portfolio companies;

 interest payable on debt, if any, incurred to fowthe Corporation’s investments;
« offerings of the Corporation’s common stock andeotbecurities;
< investment advisory and management fees;

< administration fees, if any, payable under the Adstiation Agreement (the “Administration Agreenigtitetween the Corporation
and Ares Technical Administration, LLC or any sussm thereto (the “Administrator”), the Corporatadministrator;

- fees payable to third parties, including agentasatiants or other advisors, relating to, or asgedi with, evaluating and making
investments;

« transfer agent and custodial fees;

« federal and state registration fees;

« all costs of registration and listing the Corparais 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 (includirgSEC);
« costs of any reports, proxy statements or othéce®to stockholders, including printing costs;

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

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

« all other expenses incurred by the CorporatiomherAdministrator in connection with administerimg tCorporation’s business
(including payments under the Administration Agreabetween the Corporation and the Administratsel upon the Corporatien’
allocable portion of the Administrator’'s overheaderforming its obligations under the AdministoatiAgreement, including rent and
the allocable portion of the cost of the Corpomaismfficers and their respective staffs (includiravel expenses)).

3. Compensation of the Adviser The Corporation agrees to pay, and the Adzgeees to accept, as compensation for the services
provided by the Adviser hereunder, a base managdieeii‘Base Management Fee”) and an incentivgleeentive Fee”) as hereinafter set
forth. The Corporation shall make any paymentshiereunder to the Adviser or to the Adviser’s deseas the Adviser may otherwise
direct. To the extent permitted by applicable Itve, Adviser may elect, or the Corporation may adogéferred compensation plan pursuant
to which the Adviser may elect, to defer all oraatjwn of its fees hereunder for a specified pedbtime.
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(&) The Base Management Fee shall be 1.50%npemnaof the Corporation’s total assets (other t&sh or cash equivalents but
including assets purchased with borrowed fundsy. services rendered during the period commencim October 8, 2004 (the
“Commencement Date”), through and including the efitthe first calendar quarter of the Corporatioopgrations, the Base
Management Fee will be payable monthly in arreaos.services rendered after such time, the Basealjlament Fee will be payable
quarterly in arrears. Until January 1, 2005, theBilanagement Fee will be calculated based omiti@ ivalue of the Corporation’s
total assets after giving effect to the purchasefportfolio assets (the “Portfolio”) as conteatptl by the Agreement Regarding
Purchase of Loan Portfolio, dated as of Septembg2004, by and between the Corporation and Rogak®f Canada (other than cash
or cash equivalents but including assets purchagtédborrowed funds). Subsequently, the Base Mamame 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 recestiiypleted calendar quarters, and appropriatelysésfjl for any share issuances or
repurchases during the current calendar quartese BEnagement Fees for any partial month or quaiteloe appropriately pro rated.

(b) The Incentive Fee shall consist of two patsfollows:

(i) One part will be calculated and payable terdy in arrears based on the Pre-Incentive Fegmestment income for the
quarter. “Pre-Incentive Fee net investment incomeéns interest income, dividend income and anyr aticeme (including any
other fees (other than fees for providing managessistance), such as commitment, originationgcstring, diligence and
consulting fees or other fees that the Corporagmeives from portfolio companies) accrued by tlepGration during the calendar
quarter, minus the Corporati@operating expenses for the quarter (includingBige Management Fee, expenses payable unc
Administration Agreement, and any interest exparskdividends paid on any issued and outstandiefgped stock, but excludir
the Incentive Fee).

Preincentive fee net investment income includes, endase of investments with a deferred interestifegsuch as market discot
debt instruments with payment-in-kind interestfeneed stock with payment-in-kind dividends andozeoupon securities), accrued
income that we have not yet received in cash. Reentive Fee net investment income does not incdingerealized capital gains,
realized and unrealized capital losses or unredliapital appreciation or depreciation.

Pre-Incentive Fee net investment income, expreasedrate of return on the value of the Corpor&tioat assets (defined as total
assets less indebtedness) at the end of the imralgdimeceding calendar quarter, will be compaoed thurdle 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 asvistlo

(A) no Incentive Fee in any calendar quarter incltthe Corporation’s pre-Incentive Fee net invesihincome does not
exceed the hurdle rate;

(B) 100% of the Corporation’s pre-Incentive Feeineestment income with respect to that portioswth pre-Incentive
Fee net investment income, if any, that exceedbtuhéle rate but is less than 2.50% in any caleqdarter (10% annualized);
and

(C) 20% of the amount of the Corporation’s preelmive Fee net investment income, if any, that edse2.50% in any
calendar quarter (10% annualized).

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




(i) The second part of the Incentive Fee (thapital Gains Fee”) will be determined and payablarrears as of the end of
each calendar year (or upon termination of thise&grent as set forth below), commencing with thercdr 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 aggregatalizad capital depreciation from (2) the Corpanais cumulative aggregate
realized capital gains, in each case calculated ffe Commencement Date. If such amount is posititke end of such year, then
the Capital Gains Fee for such year is equal t69%0f such amount, less the aggregate amount afa&ains Fees paid in all
prior years. If such amount is negative, then tliereo Capital Gains Fee for such year. If thiseéggnent shall terminate as of a date
that is not a calendar year end, the terminatide slall be treated as though it were a calendaremd for purposes of calculating
and paying a Capital Gains Fee.

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

Thecumulative aggregate realized capital gaare calculated as the sum of the differences,sftipe, between (a) the net sales price of
each investment in the Corporation’s portfolio wiseid and (b) the accreted or amortized cost lmsach investment.

Thecumulative aggregate realized capital losses calculated as the sum of the amounts by wihicthé net sales price of each
investment in the Corporation’s portfolio when sidess than (b) the accreted or amortized cosislzd such investment.

Theaggregate unrealized capital depreciatisncalculated 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 edrbg the Adviser shall be deferred (“Deferred IncenFees”) if, during the
most recent four full calendar quarter period egdin or prior to the date such payment is to beantie sum of (a) the
Corporation’s aggregate distributions to its statélers and (b) the change in the Corporasarét assets (before taking into acct
any incentive fees payable during that periodgss Ithan 8.0% of the Corporation’s net asseteatelyinning of such period. These
calculations will be appropriately pro rated foe ffirst three calendar quarters after the datéefQriginal Agreement and adjusted
for any share issuances or repurchases duringkixéant period. Any Deferred Incentive Fees shaltérried over for payment in
subsequent calculation periods by the Corporatmthe extent such payment could be otherwise tokernader this Agreement.

4. Covenants of the AdviserThe Adviser covenants that it is registeredragaestment adviser under the Advisers Act. Theiger
agrees that its activities will at all times becompliance in all material respects with all apglite federal and state laws governing its
operations and investments.

5. Excess Brokerage Commission§.he Adviser is hereby authorized, to the fulkegent now or hereafter permitted by law, to cause
the Corporation to pay a member of a national séesiexchange, broker or dealer an amount of casiomn for effecting a securities
transaction in excess of the amount of commissiaiher member of such exchange, broker or dealatdidave charged for effecting that
transaction, if the Adviser determines in goodhfaiking 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/@niksearch services provided by such
member, broker or dealer, viewed in terms of eithat particular transaction or its overall
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responsibilities with respect to the Corporatigoostfolio, and constitutes the best net resultgterCorporation.

6. Limitations on the Employment of the AdviseFfhe services of the Adviser to the Corporatitnret exclusive, and the Adviser
may engage in any other business or render simildifferent services to others including, withdiatitation, the direct or indirect
sponsorship or management of other investment basaalints or commingled pools of capital, howetercsured, 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 atehtn in part to any other business,
whether of a similar or dissimilar nature, or toawe any fees or compensation in connection thihgimcluding fees for serving as a
director of, or providing consulting services togamr more of the Corporation’s portfolio companmshject 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 resplitysilmder 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 affiliatesdirectors, officers, employees, partners kimiders, 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 Corporatisrstockholders or otherwise.

7. Responsibility of Dual Directors, Officers andEmployees. If any person who is a member, manager, partiécer or employee
of the Adviser or the Administrator is or becometdiractor, officer and/or employee of the Corparatand acts as such in any business of the
Corporation, then such member, manager, partnigceptind/or employee of the Adviser or the Adntirsitor shall be deemed to be acting in
such capacity solely for the Corporation, and rsod snember, manager, partner, officer or employéeecAdviser or the Administrator or
under the control or direction of the Adviser oe thdministrator, even if paid by the Adviser or th@ministrator.

8. Limitation of Liability of the Adviser; Indemiui&tion. The Adviser, its members and their respectiieafs, managers, partners,
agents, employees, controlling persons, membersianather person affiliated with any of them (eotlvely, the “Indemnified Parties”),
shall not be liable to the Corporation for any @ctiaken or omitted to be taken by the Adviserdnrection with the performance of any o
duties or obligations under this Agreement or otli®e as an investment adviser of the Corporatirncejet to the extent specified in
Section 36(b) of the Investment Company Act conogrioss resulting from a breach of fiduciary d(eg the same is finally determined by
judicial proceedings) with respect to the receiptampensation for services. The Corporation shdiémnify, defend and protect t
Indemnified Parties (each of whom shall be deemiit@ party beneficiary hereof) and hold them hiaga from and against all damages,
liabilities, costs and expenses (including reastmattorneys’ fees and amounts reasonably paidttrement) incurred by the Indemnified
Parties in or by reason of any pending, threatem@dmpleted action, suit, investigation or othergeeding (including an action or suit by or
in the right of the Corporation or its security th@ls) arising out of or otherwise based upon thfopaance of any of the Adviser’s duties or
obligations under this Agreement or otherwise asaestment adviser of the Corporation. Notwithdiag the foregoing provisions of this
Section 8 to the contrary, nothing contained hesball protect or be deemed to protect the IndaethiParties against or entitle or be deemed
to entitle the Indemnified Parties to indemnificatiin respect of, any liability to the Corporationits security holders to which the
Indemnified Parties would otherwise be subjectdpson of willful misfeasance, bad faith or grosgligence in the performance of any
Indemnified Party’s duties or by reason of the hkesk disregard of the Adviser’s duties and oblayetiunder this Agreement (as the same
shall be determined in accordance with the Investr@®@mpany Act and any interpretations or guidancéhe SEC or its staff thereunder).
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9. Effectiveness, Duration and Termination of Agneat. This Agreement shall become effective as offitisé date above written.
This Agreement shall remain in effect for one yafer such date, and thereafter shall continuenaatically for successive annual periods,
provided that such continuance is specifically appd at least annually by

(@) the vote of the Board, or by the vote otklmlders holding a majority of the outstandingivgtsecurities of the Corporation
and

(b) the vote of a majority of the Corporation’sdztors who are not parties to this Agreementimtefested persons” (as such term
is defined in Section 2(a)(19) of the Investmenimpany Act) of any party to this Agreement, in adeosrce with the requirements of the
Investment Company Act. This Agreement may be teateid at any time, without the payment of any ggnapon 60 days’ written
notice, by the vote of stockholders holding a mgjasf the outstanding voting securities of the @amation, or by the vote of the
Corporation’s Directors or by the Adviser.

This Agreement will automatically terminate in teent of its “assignment” (as such term is defifergurposes 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, notwitlrgling the termination or expiration of
this Agreement as aforesaid, the Adviser shalligled 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.

10. Amendments of this Agreement.his Agreement may not be amended or modifiedpixby an instrument in writing signed by all
parties hereto, but the consent of the Corporatiast be obtained in conformity with the requirenseritthe Investment Company Act.

11. Governing Law. This Agreement shall be governed by, and coedtm accordance with, the laws of the State of Newk,
including without limitation Sections 5-1401 and 802 of the New York General Obligations Law andvW\éork Civil Practice Laws and
Rules 327(b), and the applicable provisions ofittvestment Company Act, if any. To the extent thatapplicable laws of the State of New
York, or any of the provisions herein, conflict lvthe applicable provisions of the Investment Comypact, if any, the latter shall control.
The parties unconditionally and irrevocably congerthe exclusive jurisdiction of the courts lochte the State of New York and waive any
objection with respect thereto, for the purposarof action, suit or proceeding arising out of datiag to this Agreement or the transactions
contemplated hereby.

12. No Waiver. The failure of either party to enforce at amgdifor any period the provisions of or any righésigeing from this
Agreement shall not be construed to be a waiveuoh provisions or rights or the right of such pé#nereafter 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 Agreeméninvalid, illegal or incapable of being enfordaglany law or publi
policy, all other terms and provisions of this Agimeent shall nevertheless remain in full force affieceso long as the economic or legal
substance of the transactions contemplated hesehgtiaffected in any manner materially adversantoparty.

14. Headings. The descriptive headings contained in this Agrext are for convenience of reference only and slglaffect in any
way the meaning or interpretation of this Agreement

15. Counterparts. This Agreement may be executed in one or movatesparts, each of which when executed shall eendd to be
an original instrument and all of which taken tdgetshall constitute one and the same agreement.
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16. Notices. All notices, requests, claims, demands and atbermunications hereunder shall be in writing amallde given or mac
(and shall be deemed to have been duly given oerapdn receipt) by delivery in person, by overnighurier service (with signature
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 agreemftite parties with respect to the subject matézedf and
supersedes all prior agreements and undertakingsiding the Original Agreement), both written amdl, between the parties with respect to
such subject matter.

18. Certain Matters of Construction.

(@) The words “hereof”, “herein”, “hereunder’dawords of similar import shall refer to this Agreent as a whole and not to any
particular Section or provision of this Agreemearid reference to a particular Section of this Agreet shall include all subsections
thereof.

(b) Definitions shall be equally applicable talbthe singular and plural forms of the terms dedinand references to the
masculine, feminine or neuter gender shall incle@eh other gender.

(c) The word “including” shall mean includingtivbut limitation.
[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLAN]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed on the date @bwitten.

ARES CAPITAL CORPORATION

By:

Name:

Title:

ARES CAPITAL MANAGEMENT LLC

By:

Name:

Title:




DETACH HERE

ARES CAPITAL CORPORATION

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 30, 2006

The undersigned hereby appoints Michael J. ArougBennett 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 Meetingtoti&olders of the Company to be held at
The Hyatt Regency Century Plaza, 2025 Avenue ofstaes, Los Angeles, California 90067, on May 3&at 1:00 p.m., Pacific Coast
Time, and any adjournments or postponements theieeofst on behalf of the undersigned all votes tthe undersigned is entitled to cast at
such meeting and otherwise to represent the unpediat the meeting with all powers possesseddytidersigned if personally at the
meeting. The undersigned acknowledges receipt then€ompany prior to the execution of this proxydfotice of Annual Meeting of
Stockholders and a Proxy Statement, the terms ahndre incorporated herein by reference, and revaky proxy heretofore 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, 2 AND 3. The votes entitld to be cast by the undersigned will be cast in théiscretion of the proxy
holder on any other matter, including a motion to ajourn or postpone the meeting to another time andfr place for the purpose of
soliciting additional proxies, that may properly cane before the meeting or any adjournment or postpoement thereof. At the present
time, the board of directors knows of no other busiess to be presented at the meeting.

Please consider the issues discussed in the ptatgneent and authorize a proxy to cast your vote:

BY PHONE: Using a touch-tone telephonauthorize a proxy by phone toll free from the Lb6Canada. Simply dial

[ ] and follow the instructions. Whew yare finished, your proxy authorization will bkenéirmed, and the call will end.

VIA INTERNET: Accessing the World Wide Web site | ] and follow the instructions to attte a proxy via the internet.
BY MAIL: Completing, dating, signingnd mailing the proxy card in the postage-paid espelincluded with the proxy statement.

THIS PROXY IS REVOCABLE AND WILL BE VOTED AS DIRECT ED BY THE UNDERSIGNED BELOW:; where no choice is
specified, it will be voted FOR proposals 1, 2 an8 and in the discretion of the proxies with respedio the matters described in
Proposal 4.

Your vote is important. Please vote immediately

CONTINUED AND TO BE SIGNED ON REVERSE SIDE




ANNUAL MEETING OF STOCKHOLDERS OF ARES CAPITAL CORP ORATION
MAY 30, 2006

If you authorize a proxy by Phone or Internet, pleae do not mail your Proxy Card
DETACH HERE IF YOU ARE RETURNING YOUR PROXY CARD BWIAIL

PROPOSALS
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROP OSALS NO. 1, 2, AND 3.

1. To elect the following two persons (except as mauioethe contrary) as  FOR ALL WITHHOLD ALL  FOR ALL EXCEPT
Class Il directors of the Company for a three yeamn expiring in 2009, and
until their successors are duly elected and qualify O O
|
Nominee:
Robert L. Rosen
Bennett Rosenthal

To withhold authority to vote for either nomineenké~or All Except” and write the nominee’s name thie line below.

2. To ratify the selection of KPMG LLP as the Companyidependent FOR AGAINST ABSTAIN
registered public accounting firm for the year eigdbecember 31, 200 O O O

3. To approve an amended and restated investmentagéad management FOR AGAINST ABSTAIN
agreement between the Company and Ares Capital gdamant as O O O

described in the proxy stateme

4. To vote and otherwise represent the undersignesiioim other matters as
may properly come before the meeting or any adjoemt or postponement
thereof.

MARK HERE FOR ADDRESS CHANGE AND NOTE AT RIGHT
O

Authorized Signatures - Sign Here - This section st be completed for your instructions to be execute

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

Signature Date: Signature Date;




