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PROSPECTUS

17,000,000 Shares

ARES

CAFITAL CORPORATION

Common Stock

Ares Capital Corporation is a newtganized closed-end, non-diversified managememsiment company incorporated in Maryland
that has filed an election to be treated as a kssidevelopment company under the Investment Comeetrof 1940. Our investment
objectives are to generate both current incomecapdal appreciation through debt and equity inwestts. We intend to invest primarily in
first and second lien senior loans and mezzanibg ddvich in some cases may include an equity carapt and, to a lesser extent, in equity
investments in private middle market companies.

We will be managed by Ares Capitalndgement LLC, an affiliate of Ares Management Lia@,independent Los Angeles based firm
that manages investment funds that have approxiynbe0 billion of committed capital. Ares Techrliédedministration LLC will provide the
administrative services necessary for us to operate

Our common stock has been approveddotation on The NASDAQ National Market under siyenbol "ARCC."

Investing in our common stock involves risks that e described in the "Risk Factors" section beginniig
on page 14 of the prospectus.

Shares of closed-end investment companies frequenttade at a discount to their net asset value. lbur shares trade at a
discount to our net asset value, it may increase efrisk of loss for purchasers in this offeringBecause we are newly organized, our shares
have no history of public trading. This prospeatascisely provides important information you shokiiw before investing in our common
stock. Please read it before you invest and kefgp future reference. The SEC maintains an Intenebsite (ttp://www.sec.goy that
contains material incorporated by reference andrdtiformation about us.

Per Share Total
Public offering price $ 15.0( $ 255,000,00
Underwriting discount (sales load)( $.4t $7,650,00
Proceeds, before expenses, to Ares Capital Coipo¢a} $14.5¢ $ 247,350,00

(1) Ares Capital Management LLC, will pay to the undetys, on our behalf, an additional sales loa8.825 per share, fi
a total sales load of $.675 per share. We will higgated to repay this amount, together with acdrm¢erest (a) if during
any four calendar quarter period ending on or dfterone year anniversary of the date of the cfpsirthe offering, the
sum of (i) our aggregate distributions to our staaklers and (ii) our change in net assets (defasetbtal assets less
indebtedness) equals or exceeds 7.0% of our netsaatsthe beginning of such period (as adjustedriyg share issuanc
or repurchases) or (b) upon our liquidation.

(2) Before deducting expenses payable by us relatddsmffering, estimated at $1,600,0!

The underwriters will reserve up 63500 shares for sale directly or indirectly tegiCapital Management LLC or its affiliates. 1



underwriters may also purchase up to an additi2f&d0,000 shares from us at the public offeringgriess the underwriting discount, within
30 days from the date of this prospectus to coverallotments. If the underwriters exercise thisapin full, the total public offering price
will be $293,250,000, the total underwriting disnb(sales load) paid by us will be $8,797,500,tttal underwriting discount paid on our
behalf by our investment adviser (subject to reirmbment as described in note (1) above) will b8%8L750, and total proceeds, before
expenses, will be $284,452,500.

Neither the Securities and Exchangmm@ission nor any state securities commission ppsoaed or disapproved of these securitie
determined if this prospectus is truthful or contplény representation to the contrary is a crirhaffense.

The shares will be ready for deliveryor about , 2004.

Merrill Lynch & Co. Wachovia Securitie:

Jefferies & Company, Inc.

The date of this prospectus is , 2004.
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You should rely only on the infornmaticontained in this prospectus. We have not, hadihderwriters have not, authorized any other
person to provide you with different informatiohahyone provides you with different or inconsigtgriormation, you should not rely on it. \
are not, and the underwriters are not, making & td sell these securities in any jurisdictionemthe offer or sale is not permitted. You
should assume that the information appearing gghospectus is accurate only as of the date ofiahecover of this prospectus. Our
business, financial condition, results of operagiand prospects may have changed since that date.




PROSPECTUS SUMMARY

This summary highlights some of the informatiothia prospectus. It is not complete and may notaiorall of the information that
you may want to consider. You should read carethllymore detailed information set forth under ¥f®ctors" and the other informatic
included in this prospectus. Except where the cdrsigggests otherwise, the terms "we," "us,” "olthé Company" and "Ares Capital” refer
to Ares Capital Corporation; "Ares Capital Managemtieor "investment adviser" refers to Ares Capltédnagement LLC; "Ares
Administration” refers to Ares Technical Adminisioa LLC; and "Ares" refers to Ares Partners Managent Company LLC and its affiliat
companies, including Ares Management LLC.

THE COMPANY

Ares Capital is a newly organizedseld-end management investment company that kdsafil election to be treated as a business
development company, or a "BDC," under the Investn@®mpany Act of 1940, or the "1940 Act." Ares Galfs investment objectives are to
generate both current income and capital appreaidgiirough debt and equity investments by primanfesting in U.S. middle market
companies, where we believe the supply of primagpital is limited and the investment opportunities most attractive.

We anticipate that we will primaritwest in first and second lien senior loans amgjiterm mezzanine debt. First and second lien
senior loans generally are senior debt instrumtbiatisrank ahead of subordinated debt of the pastfmmpany. These loans also have the
benefit of security interests on the assets opth#folio company, which may rank ahead of or b@quto other security interests. Mezzanine
debt is subordinated to senior loans and is gdgaratecured. In some cases, we may also receim@mia or options in connection with our
debt investments. We expect that these investmghtitially range between $10 million and $30ltiwn each, although the investment sizes
may be more or less than the targeted range. Veaalicipate, to a lesser extent, making equitgstments in private middle market
companies. These investments will generally betleas $10 million each and made in conjunction wens we make to these companies. In
this prospectus, we generally use the term "middieket" to refer to companies with annual EBITDAvibeen $5 million and $50 million.
EBITDA represents net income before net interepeage, income tax expense, depreciation and armotiz

We expect that the first and secaew $enior loans will generally have stated terifrthiee to ten years and that the mezzanine debt
will generally have stated terms of up to ten yehws that the expected average life of such fingt second lien loans and mezzanine debt will
generally be between three and seven years. Hoytege is no limit on the maturity or durationasfy security in our portfolio. The debt that
we invest in will typically not be rated by anyireg agency, but we believe that if such investmergee rated, they would be below investmr
grade (rated lower than "Baa3" by Moody's or lotham "BBB-" by Standard & Poor's). In addition, may invest without limit in debt of any
rating, including debt that has not been ratedryyreationally recognized statistical rating orgatian.

We believe that our investment advyi8ees Capital Management, will be able to leverdges' current investment platform, resoul
and existing relationships with financial sponséirmncial institutions, hedge funds and other stagent firms to provide us with attractive
investments. In addition to deal flow, we expeecttttihe Ares investment platform will assist ourdatment adviser in analyzing, structuring
monitoring investments. Ares' senior principalsénaorked together for many years and have subataxperience in investing in senior
loans, high yield bonds, mezzanine debt and priggtéty. The Company will also have access to thesAtaff of approximately 38 investmi
professionals and to the 19 administrative protesds employed by Ares who will provide assistaimcaccounting, legal, compliance and
investor relations.

While our primary focus will be torggrate current income and capital appreciationugiindnvestments in first and second lien senior
loans and mezzanine debt and, to a lesser extpiity securities of private companies, we intenéht@st up to 30% of the portfolio in
opportunistic investments. Such investments maldecinvestments in high-yield bonds, debt and tycgécurities
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in collateralized debt obligation vehicles and mdissed debt or equity securities of public companiée expect that these public companies
generally will have debt that is non-investmentdgraAs part of this 30% of the portfolio, we magalinvest in debt of companies located
outside of the United States, which investmentsatenticipated to be in excess of 5% of the ptidfat the time such investments are made.

About Ares

Ares is an independent Los Angeleselddirm with 76 employees that manages investriugrls that have approximately $5.0 billion
of committed capital. Ares was founded in 1997 lgyr@up of highly experienced investment profesdmna

Ares specializes in originating andnaging assets in both the leveraged finance avat@requity markets. Ares' leveraged finance
activities include the acquisition and manageméseaior loans, high yield bonds, mezzanine andiapsituation investments. Ares' private
equity activities focus on providing flexible, jumicapital to middle market companies. Ares hasatility to invest across a capital structure,
from senior secured floating rate debt to commaritgq

Upon completion of the offering Ane8l be comprised of the following groups:

. Capital Markets Group . The Ares Capital Markets Group currently manageariety of funds and investment vehicles that
have approximately $4.2 billion of committed capimimarily focusing on syndicated senior securhs, high yield bonds,
distressed debt and other liquid fixed income itmesnts. The Capital Markets Group focuses primanilyliquid fixed income
debt securities and other publicly traded debt isges.

. Private Debt Group . The Ares Private Debt Group, upon completiorhefaffering, will manage the assets of Ares Capitht
Private Debt Group will focus primarily on non-syeceted first and second lien senior loans and meagadebt.

. Private Equity Group . The Ares Private Equity Group manages the Arap@ate Opportunities Fund, or "ACOF," which has
$750 million of committed capital. ACOF generallykes private equity investments in middle markenganies and in
amounts substantially larger than the private ggoitestments anticipated to be made by Ares Clafiitee Private Equity Grot
generally focuses on control-oriented equity inresits in under-capitalized companies or compani#saapital structure
issues.

Ares' senior principals have beenkivay together as a group for many years and havavarage of over 20 years of experience in
leveraged finance, private equity, distressed debestment banking and capital markets. They aokdd by a large team of hightlsciplined
professionals. Ares' rigorous investment approadiased upon an intensive, independent financaysis, with a focus on preservation of
capital and diversification and active portfoliomagement. These fundamentals underlie Ares' invadtstrategy and have resulted in large
pension funds, banks, insurance companies, endotgraad high net worth individuals investing in Afaads.

Ares Capital Management

Ares Capital Management, our investhaelviser, will be initially served by a dedicataihination and transaction development team
of 5 investment professionals, including our PrestdMichael J. Arougheti, which team will be augreel by Ares' additional investment
professionals, primarily its 19 member Capital MaskGroup. Ares Capital Management's investmentwittee will have 5 members,
including Mr. Arougheti and 4 founding members o4 In addition, Ares Capital Management expexteverage off of Ares' entire
investment platform and benefit from the Ares inrent professionals' significant capital marketding and research expertise developed
through Ares industry analysts. Ares' industry gsial currently maintain research on over 600 conegadres funds have made investmen
over 650 companies in over 30 different industaed currently hold over 300 investments in ovedBferent industries.
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To further align Ares' interests witle interests of our stockholders, following coetjan of this offering Ares will own 333,367
shares of Ares Capital, which it will have purctihfer an aggregate of approximately $5,000,000aipublic offering price.

MARKET OPPORTUNITY
We believe the environment for inirggtin middle market companies is attractive fa following reasons:

. We believe that many senior lenders have, in regeats, d-emphasized their service and product offeringsittdia market
businesses in favor of lending to large corporéiéats and managing capital markets transactions.

. We believe there is increased demand among pnwatdle market companies for primary capital. Mangahe-market firms
have faced increased difficulty raising debt in ¢hpital markets, due to a continuing preferencégimer size high yield bond
issuances.

. We believe there is a large pool of uninvestedaig\wequity capital for middle market companies. &pect private equity firms

will seek to leverage their investments by comtgnéapital with senior secured loans and mezzargéhe flom other sources.

COMPETITIVE ADVANTAGES

We believe that we have the followamnpetitive advantages over other capital progidemiddle market companies:

Existing investment platform

Ares currently manages approxima®&yo billion of committed capital in the relatedsasclasses of syndicated loans, high yield
bonds, mezzanine debt and private equity. We belfees’ current investment platform will provide@mpetitive advantage in terms of access
to origination and marketing activities and diligerfor Ares Capital.

Seasoned management team

Ares senior professionals have amameof over 20 years experience in leveraged é@aincluding substantial experience in
investing in leveraged loans, high yield bonds, raeme debt, distressed debt and private equityrgies. As a result of Ares' extensive
investment experience, Ares and its senior pridgipave developed a strong reputation in the dapigakets. We believe that this experience
will afford Ares Capital a competitive advantagedentifying and investing in middle market compamnivith the potential to generate positive
returns.

Experience and focus on middle market companies

Ares has historically focused on stveents in middle market companies and we expdmnefit from this experience. Our investn
adviser will use Ares' extensive network of relaibips with intermediaries focused on middle madoshpanies, to attract well-positioned
prospective portfolio company investments. In ddditour investment adviser will work closely withe investment professionals of the Ares
Capital Markets Group, who oversee a current plotfuf investments in over 300 companies, maingirextensive network of relationships,
and possess valuable insights into industry trends.

Disciplined investment philosophy

In making its investment decisionst, mvestment adviser intends to adopt Ares' lalagiding, consistent investment approach that
was developed over 12 years ago by several oditsders. Ares Capital Management's investment gtyilby and portfolio construction will
involve an assessment of the overall macroeconemizonment, financial markets and company-speo#fgearch and analysis.
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Our investment approach will emphasize capitalgmegtion, low volatility and minimization of dowrg risk.

Extensive industry focus

We intend to concentrate our investutivities in industries with a history of pretdible and dependable cash flows and in which
Ares' investment professionals historically have ggtensive investment experience. Since its ineeph 1997, Ares investment professionals
have invested in over 650 companies in over 3@ukfft industries, and over this time have develdpegHerm relationships with managem
teams and management consultants within thesetimeRisNe expect that the experience of Ares' itnaest professionals in investing across
these industries, throughout various stages oétle@omic cycle, will provide our investment advigéth access to ongoing market insights
and favorable investment opportunities.

Flexible transaction structuring

We expect to be flexible in structgrinvestments, the types of securities in whichinvest and the terms associated with such
investments. The principals of Ares have extensierience in a wide variety of securities for lageed companies with a diverse set of terms
and conditions. This approach and experience stendtlle our investment adviser to identify attkactnvestment opportunities throughout
economic cycle and across a company's capitaltateiso that we can make investments consistehtawit stated objectives.

Co-investment opportunities

We intend to co-invest with Ares fgri@ther than ACOF) when we believe it will be atkegeous for us to do so. As a BDC, we
would not generally be permitted to invest in aoytiplio company in which Ares or any of its aféites currently has an investment or make
any co-investments with Ares or its affiliates. Gequently, we intend to apply for an exemptive ofoEm the SEC that would permit us to co-
invest with funds managed by Ares. Any such ordiéirbe subject to certain terms and conditions.rEhie no assurance that the application for
exemptive relief will be granted by the SEC. Acdoglly, we cannot assure you that the Company wilpbrmitted to co-invest with funds
managed by Ares.

OPERATING AND REGULATORY STRUCTURE

Our investment activities will be naged by Ares Capital Management and supervisedibpaard of directors, a majority of whom
will be independent of Ares and its affiliates. Ait@apital Management is a newly formed investmdmuisar that will be registered under the
Investment Advisers Act of 1940, or the "Adviserst AUnder our investment advisory and managemgi@eanent, we have agreed to pay
Ares Capital Management an annual base managesebtabed on our total assets, as defined undé@dteAct (other than cash and cash
equivalents but including assets purchased witholmggd funds), and an incentive fee based on odopeance. See "Management—
Investment Advisory and Management Agreement.”

As a BDC, we will be required to cdgnpith certain regulatory requirements. While we aermitted to finance investments using
debt, our ability to use debt will be limited inrtan significant respects. We expect to borrondfsito make additional investments; however,
we do not expect to use debt until the proceedkisfoffering have been substantially invested. 'Segulation.” We intend to elect to be
treated for federal income tax purposes as a reggilavestment company, or a RIC, under Subchaptef the Internal Revenue Code of 1¢
or the "Code." See "Material U.S. Federal Income Cansiderations."

POTENTIAL INVESTMENTS

We recently entered into an agreematht Royal Bank of Canada and its affiliates ("RB@at grants us the exclusive right to
purchase, for approximately $150 million in caslibfect to certain adjustments) plus the assummtiaertain obligations arising after the
purchase (including funding




future advances under revolving loans), a portfofitbans and equity investments (the "Portfolitigt we believe satisfy our general
investment objectives. The Portfolio is primarigneprised of first and second lien senior loans,zarine debt and equity issued by middle
market companies. Our President, Michael J. Arotigivas formerly an employee of RBC and, along wWithp deVeer, Michael Smith and
three other investment professionals formerly eygdioby RBC who make up part of our investment aeRgsdedicated origination and
transaction development team, originated, managddrenitored substantially all of the investmentghie Portfolio. The same individuals
currently provide nondiscretionary advice with resipto the Portfolio pursuant to an investment salyi agreement with RBC (which advisory
agreement will terminate upon the consummatiomefgurchase of the Portfolio). In addition, in ceation with our due diligence
investigation, we have engaged an independentdiabadvisor to provide indicative market value taimns for the investments in the
Portfolio. Consents from various parties are rezlivith respect to the transfer or assignmentrabat all of the investments in the Portfolio.
We expect to receive substantially all necessamgents prior to the consummation of this offerMig intend to purchase substantially all of
the assets in the Portfolio concurrently with thesing of this offering. See "Business—Potentiaftfdtio Companies—The Portfolio.”

In addition, we are in discussionthwand have issued non-binding proposals to, aeempanies regarding our potential investment
in such companies through first and second lieiosdmans, mezzanine debt and preferred equitywelinvest in such companies, we expect
that our aggregate investment will not exceed $hdllon and would be funded from the net proceefithis offering.

The consummation of any of these stments depends upon the completion of this offesimd, among other things, satisfactory
completion of our due diligence investigation of fhrospective portfolio company, our acceptandb®terms and structure of such
investment, the execution and delivery of satisfigctiocumentation and the receipt of any necessargents. Any such investments will be
made in accordance with our investment policies@odedures. We cannot assure you that we will naailyeof these investments.

The Portfolio and the companies dbsdrabove currently constitute all of our prospecinvestments. For a detailed description of
the proposed portfolio companies included in thefBiio, see "Business—Prospective Portfolio Conipari

LIQUIDITY

We intend to enter into a $150 milliansecured revolving line of credit within 60 dégowing the closing of this offering. We do
not expect to borrow under any such revolving tifieredit until the proceeds of this offering hdaen substantially invested. While we have
no commitments or understandings with respect ¢b suline of credit, we have had discussions wétlesal financial institutions, including
affiliates of our underwriters, regarding their Migness to provide such a line of credit. Withtagr limited exceptions, we are only allowed to
borrow amounts such that our asset coverage, asdah the 1940 Act, equals at least 200% aftehdiorrowing. The amount of leverage 1
we employ will depend on our investment adviserd @ur board of directors' assessment of markeb#ret factors at the time of any
proposed borrowing. We cannot assure you that Weéwiable to obtain a line of credit at all ortemms acceptable to us.

RISK FACTORS

Investing in this offering involveisks. The following is a summary of certain riskattyou should carefully consider before investing
in shares of our common stock. In addition, sesKmRactors" beginning on page 14 for a more detaliscussion of the factors you should
carefully consider before deciding to invest in oammon stock.

Risks Related to Our Business

. We are a new company with no operating history.




. Our investment adviser and the members of its invest committee have no experience managing a [

. A failure on our part to maintain our status asCeCBwvould significantly reduce our operating flexityi.
. The Company may not replicate Ares' historical segsc
. We are dependent upon Ares Capital Management'sdwpnnel for our future success and upon theesscto Ares investme

professionals.

. Our financial condition and results of operatiotl @epend on our ability to manage future growtteetively.

. Our ability to grow will depend on our ability taise capital.

. We operate in a highly competitive market for irwesnt opportunities

. We will be subject to corporelevel income tax if we are unable to qualify asl@ F

. We may have difficulty paying our required disttilons if we recognize income before or without ieicey cash representing
such income.

. Regulations governing our operation as a BDC viféat our ability to, and the way in which we, miadditional capita

. If our primary investments are deemed not to bdifyirsg assets we could lose our status as a BDBeqgorecluded from

investing according to our current business plan.

. If we incur indebtedness or issue senior securtitiesvill be exposed to additional risks, includihg typical risks associatt
with leverage.

. We will be exposed to risks associated with chamgé&serest rates.

. When we are required to repay the amount paiddatiderwriters by our investment adviser on ouabietve may have t
realize losses.

. Many of our portfolio investments will be recordaidfair value as determined in good faith by ouardoof directors. As a resu
there will be uncertainty as to the value of ourtfadio investments.

. The lack of liquidity in our investments may adwdysaffect our busines

. We may experience fluctuations in our quarterlyhss

. There are significant potential conflicts of intgréhat could impact our investment returns.

. Our investment adviser's liability will be limitathder the investment management agreement, andliwedemnify our

investment adviser against certain liabilities, ethimay lead our investment adviser to act in deiskanner on our behalf than
it would when acting for its own account.

. We may be obligated to pay our manager incentivepsmsation even if we incur a lo

. Changes in laws or regulations governing our op@raf or changes in the interpretation thereof, amgfailure by us to comp
with laws or regulations governing our operatiorsyradversely affect our business.

. Our ability to enter into transactions with ouriléfes will be restricted

Risks Related To Our Investments

. Our portfolio may be concentrated initially in enlted number of portfolio companies, which will gedt us to a risk of
significant loss if any of these companies defaoiitsts obligations.
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. Our investments may be risky, and you could lokergbart of your investmen
. Economic recessions or downturns could impair autfplio companies and harm our operating res

. There may be circumstances where our debt invessnocenld be subordinated to claims of other creglito we could be subje
to lender liability claims.

. An investment strategy focused primarily on prigg-held companies presents certain challenges, ingutiie lack of availabl
information about these companies and a greateevaibility to economic downturns.

. Our port_folio companies may incur debt or issueitggecurities that rank equally with, or seniordar investments in such
companies.

. Investments in equity securities involve a subsadegree of risk.

. Our incentive fee may induce Ares Capital Managdanmemake certain investments, including speculgiitvestments.

. Our investments in foreign debt may involve sigrafit risks in addition to the risks inherent in Urfvestments. We me

expose ourselves to risks if we engage in hedgamsactions.

. We will initially invest a portion of the net proeés of this offering primarily in high-quality shdgerm investments, which will
generate lower rates of return than those expdatedthe interest generated on first and secomditians and mezzanine debt.

. Other than the agreement relating to the purchifedortfolio, we have not entered into any bigdagreements with respe
to any portfolio company investments.

. When we are a debt or minority equity investor poatfolio company, we may not be in a positiorcémtrol the entity, and
management of the company may make decisions ¢hiéd decrease the value of our portfolio holdings.

. Our board of directors may change our operatingigal and strategies without prior notice or stadilbr approval, the effects
of which may be adverse.

Risks Relating To This Offering

. There is a risk that you may not receive divideadthat our dividends may not grow over tir

. Provisions of the Maryland General Corporation Lawd of our charter and bylaws could deter takeattempts and have an
adverse impact on the price of our common stock.

. Investing in our shares may involve an above avedsgree of risk

. The market price of our common stock may fluctusagmificantly.

. We may allocate the net proceeds from this offelimgays with which you may not agree.

. Prior to this offering, there has been no publickatfor our common stock, and we cannot assuretlyatthe market price «

our shares will not decline following the offering.
. Investors in this offering will incur immediate dilon upon the closing of this offering.

. Sales of substantial amounts of our common stotlkdrpublic market may have an adverse effect emtarket price of oL
common stock.

OUR CORPORATE INFORMATION

Our administrative offices are locht 1999 Avenue of the Stars, Suite 1900, Los Aesge€alifornia, 90067, telephone number
(310) 201-4200, and our executive offices are kedat 780 Third Avenue, 46th Floor, New York, Newrl' 10017, telephone number
(212) 750-7300.




Common stock offered by us

Shares outstanding after this offering

Use of proceeds

Additional Sales Load

Distributions

THE OFFERING

17,000,000 shares, excluding 2,550,000 sharesmifram stock issuable pursuant to the
overallotment option granted to the underwritese Tinderwriters will reserve up to
316,600 shares of common stock for sale to Arélkeroffering.

17,016,767 shares, excluding 2,550,000 sharesmifram stock issuable pursuant to the
overallotment option granted to the underwrit

We expect to use a portion of the net proceeds frasnoffering to fund the initial
investments described under "Business—ProspectistéoRo Companies—Fhe Portfolio’
elsewhere in this prospectus and to pay our operatpenses. We plan to invest the
remainder of the net proceeds of this offeringantfolio companies in accordance with
our investment objectives and the strategies destiin this prospectus. We anticipate

we will primarily invest in first and second lierrsor loans and long-term mezzanine debt
of U.S. middle market companies. Our investmenisahintends to conduct extensive
diligence with respect to each investment and Blatenvestment opportunities may not
immediately be available. Nevertheless, we antteiplzat substantially all of the net
proceeds of this offering will be used for the abgurposes within 90 days, depending on
the availability of appropriate investment oppoities that meet our investment objecti

as well as prevailing market conditions. Pendinchsavestments, we will invest the net
proceeds primarily in cash, cash equivalents, go8ernment securities and other high-
quality short-term investments, which may earndsedubstantially lower than the income
that we anticipate receiving once we are fully sted in accordance with our investment
objectives. If we do not realize yields in exceEsur expenses, we may incur operating
losses and the market price of shares may de@ee."Use of Proceed:s

Our investment adviser will pay to the underwritens our behalf, an additional sales load
of $3,825,000 ($4,398,750 if the overallotment optis exercised in full). This amount
will accrue interest at a variable rate that wiljusst quarterly equal to the three-month
LIBOR plus 2.00% per annum. As of August 31, 2@6#dee-month LIBOR was
approximately 1.8%. We will be obligated to rephig tamount, together with accrued
interest (a) if during any four calendar quartengeending on or after the one year
anniversary of the closing of the offering, the sofnfi) our aggregate distributions to our
stockholders and (ii) our change in net assetsn@efas total assets less indebtedness)
equals or exceeds 7.0% of our net assets at thiertireg of such period (as adjusted for
any share issuances or repurchases) or (b) updigaigation.

We intend to distribute quarterly dividends to stockholders out of assets legally
available for distribution. Our quarterly dividendsany, will be determined by our board
of directors.

Taxation

Dividend reinvestment plan

We intend to elect to be treated for federal incaaxepurposes as a RIC. As a RIC, we
generally will not pay corporate-level federal ine®taxes on any ordinary income or
capital gains that we distribute to our stockhaddes dividends. To maintain our RIC
status, we must meet specified sourcéaobme and asset diversification requirements
distribute annually an amount equal to at least @%ur ordinary income and realized
short-term capital gains in excess of realizedora-term capital losses, if any, reduced
by deductible expenses, out of assets legally @bvlailfor distribution. See "Distributions

We have a dividend reinvestment plan for our stotiddrs. This is an "opt out" dividend
reinvestment plan. As a result, if we declare adgind, then stockholders' cash dividends
will be automatically reinvested in additional st&pf our common stock, unless they
specifically "opt out" of the dividend reinvestmeguén so as to receive cash dividends.
Stockholders who receive distributions in the fahstock will be subject to the same
federal, state and local tax consequences as siloeks who elect to receive their
distributions in cash. See "Dividend ReinvestmdahP



NASDAQ National Market symbc

Trading at a Discount

Anti-takeover provisions

"ARCC"

Shares of closed-end investment companies frequieatle at a discount to their net asset
value. The possibility that our shares may tradediscount to our net asset value is
separate and distinct from the risk that our nsétagalue per share may decline. Our net
asset value immediately following this offering liéflect reductions resulting from the
sales load and the amount of the organization #edmg expenses paid by us. This risk
may have a greater effect on investors expectirsglicheir shares soon after completion
of the public offering and our shares may be mpg@priate for long-term investors than
for investors with shorter investment horizons. ¥danot predict whether our shares will
trade above, at or below net asset ve

Our board of directors will be divided into thrdasses of directors serving staggered
three-year terms. This structure is intended teigous with a greater likelihood of
continuity of management, which may be necessarygdo realize the full value of our
investments. A staggered board of directors alsp seave to deter hostile takeovers or
proxy contests, as may certain other measures edibgtus. See "Description of Our
Stock."”




Leverage

Management arrangements

Available information

We expect to borrow funds to make additional invesits. We expect to use this practice,
which is known as "leverage," to attempt to inceegeturns to our common stockholders,
but it involves significant risks. See "Risk Fastdr'Obligations and Indebtedness" and
"Regulation—Indebtedness and Senior Securitiesth\88rtain limited exceptions, we are
only allowed to borrow amounts such that our asseérage, as defined in the 1940 Act,
equals at least 200% after such borrowing. The amoiueverage that we employ will
depend on our investment adviser's and our boatddedtors' assessment of market and
other factors at the time of any proposed borrow

Ares Capital Management will serve as our investraeriser. Ares Administration will
serve as our administrator. For a description @sACapital Management, Ares
Administration, Ares and our contractual arrangets@rith these companies, see
"Management—Investment Advisory and Management émgent," and "—
Administration Agreement.

After completion of this offering, we will be reqed to file periodic reports, proxy
statements and other information with the SEC. Trifarmation will be available at the
SEC's public reference room in Washington, D.C. amthe SEC's Internet website at
http://www.sec.go.
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FEES AND EXPENSES

The following table is intended tsias you in understanding the costs and expensgésithinvestor in this offering will bear directly

indirectly. We caution you that some of the perages indicated in the table below are estimatesrandvary. Except where the context
suggests otherwise, whenever this prospectus cendaieference to fees or expenses paid by "yas;"dr "Ares Capital,” or that "we" will

pay fees or expenses, stockholders will indirelotlgr such fees or expenses as investors in AregaCap

Stockholder transaction expenses (as a percentagieadfering price):

Sales load paid by t 3.00%(1)
Offering expenses borne by 0.63%(2)
Dividend reinvestment plan expen: None (3)
Total stockholder transaction expenses paid k 3.63%
Sales load paid by our investment adviser on ohalb 1.5(%(4)
Total stockholder transaction expen 5.13%

Estimated annual expenses (as a percentage of nesats attributable to common stock):

Management fee 1.5(%(5)
Incentive fees payable under investment advisodyraanagement agreement (20% of realized
capital gains and 20% of [-incentive fee net investment income, subject teadetimitations) 0.0(%(6)
Interest payments on borrowed fur 0.00%(7)
Organizational expens: 0.10(%(8)
Other expense 0.959%(9)
%(5)
Total annual expenses (estimat 2.55(9)
(1)  The underwriting discounts and commissions witpeesto shares sold in this offering, which is a-time fee, is the only sales lo

()
©)
(4)

©)

(6)

paid in connection with this offering. See footndte
Amount reflects estimated offering expenses of axprately $1,600,00(
The expenses of the dividend reinvestment plainateded in "other expenses

Our investment adviser will pay to the underwritens our behalf, an additional 1.5% sales load8#3,000; $4,398,750 if the
underwriters elect to exercise the overallotmetioogn full). We will be obligated to repay thisn@unt, together with accrued interest
(a) if during any four calendar quarter period egddn or after the one year anniversary of the dbtke closing of the offering, the
sum of (i) our aggregate distributions to our staillers and (ii) our change in net assets (defasetbtal assets less indebtedness)
equals or exceeds 7.0% of our net assets at thereg of such period (as adjusted for any shaseances or repurchases) or (b) upon
our liquidation. For an explanation of our pre-inttee fee net investment income, see "Managementestment Advisory and
Management Agreement—Management Fee."

Our management fee is 1.5% of our total assets titha cash and cash equivalents (which includestagurchased with borrow
amounts). For the purposes of this table, we hasemed that we have not incurred any indebtedonessquire assets and that we
maintain no cash or cash equivalents. See "Manageriavestment Advisory and Management Agreement."

We expect to fully invest the net proceeds frors tiffering within 90 days and may have capital gand interest income that cot

result in the payment of an incentive fee to onueBtment adviser in the first year after completibthis offering. However, the
incentive fee payable to our investment adviséased on our performance and will not be paid gnlesachieve certain
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(7)

®)
©)

goals. As we cannot predict whether we will meetitecessary performance targets, we have assubeest dncentive fee of 0% in this
chart.

The incentive fee consists of two parts:

The first, payable quarterly in arrears, equals 20%ur pre-incentive fee net investment incomel(iding interest that is accrued but
not yet received in cash), subject to a 2.00% eusr{8% annualized) hurdle rate and a "catch-upVision measured as of the end of
each calendar quarter. Under this provision, in@agndar quarter, our investment adviser recaieegcentive fee until our net
investment income equals the hurdle rate of 2.00¢tHen receives, as a "catch-up,” 100% of ouripcentive fee net investment
income with respect to that portion of such presimtove fee net investment income, if any, that edsethe hurdle rate but is less than
2.50%. The effect of this provision is that, if pneentive fee net investment income exceeds 2.508fay calendar quarter, our
investment adviser will receive 20% of our pre-imidée fee net investment income as if a hurdle didenot apply.

The second, payable annually in arrears for ealeimdar year ending on or after December 31, 206dals 20% of our net realized
capital gains, if any, computed net of all realizeghital losses and unrealized capital depreciation

Under the investment advisory and management agmeteme will defer cash payment of any incentive déherwise earned by our
investment adviser if, during the most recent fialircalendar quarter period ending on or priottte date such payment is to be made,
the sum of (a) our aggregate distributions to toclholders and (b) our change in net assets (gldfis total assets less indebtedne:
less than 8.0% of our net assets at the beginriiagah period. These calculations will be apprdptiapro rated during the first three
calendar quarters following the closing of thiseoiifig and will be adjusted for any share issuaoncespurchases.

See "Management—Investment Advisory and Managewgrgement.”

We are not currently obligated to repay our investtradviser with respect to our investment adwgsyment on our behalf of t
additional 1.5% sales load. Interest on this amailhiaccrue at a variable rate that will adjustgerly equal to the thremonth LIBOR
plus 2.00% per annum, compounded quarterly, bobtipayable until the occurance of the events desitiin note 4 above. We do not
plan to incur significant leverage, or to pay sfigaint interest in respect thereof, until after flieceeds are substantially invested.
However, assuming that (i) we maintain no cashasheequivalents, (ii) we borrow for investment mags an amount equal to 40% of
our total assets and (iii) the annual interest oatéhe amount borrowed is 3%, our estimated anexy@nses (as a percentage of net
assets attributable to common stock) would be:

Management fee 1.5(%

Incentive fees payable under investment advisodyraanagement agreement (2

of realized capital gains and 20% of -incentive fee net investment incon 0.0(%

Interest payments on borrowed fur 1.2(%

Organizational expens: 0.1(%

Other expense 0.95%
Total annual expenses (estimat 3.75%

Our organizational expenses are -recurring.
Includes our estimated overhead expenses, inclysigments under the administration agreement basedir projected allocab

portion of overhead and other expenses incurrefirbg Administration in performing its obligationader the administration
agreement. See "Management—Administration Agreerhent
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Example

The following example demonstrates ghojected dollar amount of total cumulative exqgnthat would be incurred over various
periods with respect to a hypothetical investmardtr common stock. In calculating the followingperse amounts, we have assumed we
would have no leverage, that none of our assetsaate or cash equivalents and that our annual tipgexpenses would remain at the levels
set forth in the table above.

1 year 3 years 5years 10 years
You would pay the following expenses on a $1,08@atment, assuming a 5% annual
return(1) $ 61 $ 11C $ 161 $ 30z
1) The expenses you would pay, based on a $1,000tmeasand assuming a 5% annual return resultinigegnfrom net realized capital gains (and therefsubject to the capital

gain incentive fee), and otherwise making the sassemptions in the example above, would be: 1 ¥4, 3 years, $139; 5 years, $210; and 10 yea@8.9However, cash
payment of the capital incentive fee would be def@if during the most recent four full calendaeder period ending on or prior to the date thenpayt set forth in the example is
to be made, the sum of (a) our aggregate distohatto our stockholders and (b) our change in smtta (defined as total assets less indebtednasdpss than 8.0% of our net
assets at the beginning of such period (as adjfisteahy share issuances or repurchases).

The foregoing table is to assist younderstanding the various costs and expenseanhavestor in our common stock will bear
directly or indirectly. While the example assumasrequired by the SEC, a 5% annual return, odopeance will vary and may result in a
return greater or less than 5%. The incentive feleuthe investment advisory and management agréemieich, assuming a 5% annual
return, would either not be payable or have argirificant impact on the expense amounts shown aliewmt included in the example. This
illustration assumes that we will not realize aapital gains computed net of all realized capitakks and unrealized capital depreciation. |
achieve sufficient returns on our investments ldiig through the realization of capital gainstrigger an incentive fee of a material amount,
our expenses, and returns to our investors, woalkligher. This example does not reflect repaymefitise sales load paid by our investment
adviser to the underwriters on our behalf, singg itnlikely such amounts would be repayable utldeassumptions described above. In
addition, while the example assumes reinvestmeal dfividends and distributions at net asset vghaticipants in our dividend reinvestment
plan will receive a number of shares of our commsimtk, determined by dividing the total dollar ambaf the dividend payable to a
participant by the market price per share of oumiwmn stock at the close of trading on the valuatiate for the dividend. See "Dividend
Reinvestment Plan" for additional information redjag our dividend reinvestment plan.

This example and the expenses in the table aboveositd not be considered a representation of our futte expenses, and actual
expenses (including the cost of debt, if any, andher expenses) may be greater or less than thoseosin.
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RISK FACTORS

Before you invest in our shares, you should be awéwarious risks, including those described belgau should carefully consider
these risk factors, together with all of the otihdormation included in this prospectus, before geeide whether to make an investment in our
common stock. The risks set out below are notnherisks we face. If any of the following everdsw, our business, financial condition and
results of operations could be materially adverssdfected. In such case, our net asset value amdr#ding price of our common stock could
decline, and you may lose all or part of your irtwesnt.

RISKS RELATING TO OUR BUSINESS
We are a new company with no operating history.

We were incorporated in April 2004e\Afe subject to all of the business risks andntaiogies associated with any new business,
including the risk that we will not achieve our @stment objectives and that the value of your itmest could decline substantially. We
anticipate that it may take us up to 90 days testsubstantially all of the net proceeds of tfiering. However, it could take a longer time to
invest substantially all of the net proceeds. Dyitinis period, we will invest in temporary investme such as cash and cash equivalents, v
we expect will earn yields substantially lower thiaa interest income that we anticipate receivingespect of investments in first and second
lien senior loans and mezzanine debt. As a reseltnay not be able to pay any dividends duringkisod or, if we are able to do so, such
dividends may be substantially lower than the diwids that we expect to pay when our portfolio ity fimvested.

Our investment adviser and the members of its invésment committee have no experience managing a BDC.

The 1940 Act imposes numerous coimggr@n the operations of business development eorep. For example, business development
companies are required to invest at least 70%edf thtal assets primarily in securities of privatehinly traded U.S. public companies, cash,
cash equivalents, U.S. government securities amel ttigh quality debt investments that mature ia year or less. Our investment adviser and
the majority of the members of our senior managdé¢memot have any experience managing or providiagagement consultant services ti
operating company, such as may be required of a.ER€ investment adviser's and the members ofitsstment committee's lack of
experience in managing a portfolio of assets usdeh constraints may hinder their ability to talgantage of attractive investment
opportunities and, as a result, achieve our investrabjectives.

A failure on our part to maintain our status as a BDC would significantly reduce our operating flexibiity.

If we do not continue to qualify aBRC, we might be regulated as a closed-end invastimompany under the 1940 Act, which
would significantly decrease our operating flextiil

The Company may not replicate Ares' historical sucess.

Our primary focus in making investrtsewill differ from those of other private fundsattare or have been managed by Ares’
investment professionals. Further, investors insABapital are not acquiring an interest in othexsMunds. While Ares Capital may consider
potential co-investment participation in portfolitvestments with other Ares funds (other than AC@i)investment opportunities are
currently under consideration and any such investraetivity will be subject to, among other thingsgulatory and independent board men
approvals, the receipt of which, if sought, cartmtissured. Accordingly, we cannot assure youAtrest Capital will replicate Ares'
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historical success, and we caution you that ouestment returns could be substantially lower ti@réturns achieved by those private funds.

We are dependent upon Ares Capital Management's keyersonnel for our future success and upon their aess to Ares investment
professionals.

We will depend on the diligence, sitd network of business contacts of the memblefses Capital Management's investment
committee. We will also depend, to a significarteax, on Ares Capital Management's access to tresiment professionals of Ares and the
information and deal flow generated by Ares' inirestt professionals in the course of their investraed portfolio management activities. (
future success will depend on the continued sewnfideres Capital Management's investment commiffée. departure of any of the members
of Ares Capital Management's investment committe®f a significant number of the investment prefesals or partners of Ares, could ha
material adverse effect on our ability to achieueiovestment objectives. In addition, we cannsuas you that Ares Capital Management will
remain our investment adviser or that we will coné to have access to Ares' investment professiamats information and deal flow.

Our financial condition and results of operation wil depend on our ability to manage future growth efectively.

Our ability to achieve our investmebjectives will depend on our ability to acquitetable investments and monitor and administer
those investments, which will depend, in turn, aeACapital Management's ability to identify, invi@sand monitor companies that meet our
investment criteria.

Accomplishing this result on a ceffective basis will be largely a function of Ar€spital Management's structuring of the investr
process and its ability to provide competent, aitterand efficient services to us. Our executiviicefs and the members of Ares Capital
Management will have substantial responsibilitresannection with their roles at Ares and with titlkeer Ares funds as well as responsibilities
under the investment advisory and management agrgeifhey may also be called upon to provide manegessistance to our portfolio
companies on behalf of our administrator. Theseadet®s on their time, which will increase as the nends investments grow, may distract
them or slow the rate of investment. In order towgrwe and Ares Capital Management will need te,Hirain, supervise and manage new
employees. However, we cannot assure you thatustyamployees will contribute to the work of theeatment adviser. Any failure to
manage our future growth effectively could haveaterial adverse effect on our business, finan@abition and results of operations.

Our ability to grow will depend on our ability to r aise capital.

We will need to periodically accelss tapital markets to raise cash to fund new imvests. Unfavorable economic conditions could
increase our funding costs, limit our access tacHpgtal markets or result in a decision by lendwtsto extend credit to us. An inability to
successfully access the capital markets could tionitability to grow our business and fully execote business strategy and could decrease
our earnings, if any.

We operate in a highly competitive market for inveiment opportunities.

A number of entities will compete lwiis to make the types of investments that we folanake in middle market companies. We will
compete with other business development compapigsic and private funds, commercial and investniamks, commercial financing
companies, insurance companies, high yield investerdge funds, and, to the extent they providatamative form of financing, private
equity funds. Many of our competitors are substdigtiarger and have considerably

15




greater financial, technical and marketing resagitbean we do. Several other business developmempaimies have recently raised, or are
expected to raise, significant amounts of capéati may have investment objectives that overlap witrs, which may create competition for
investment opportunities. Some competitors may lalesver cost of funds and access to funding seutlta are not available to us. In
addition, some of our competitors may have higtsdrtolerances or different risk assessments, wbithd allow them to consider a wider
variety of investments and establish more relatigpssthan us. Furthermore, many of our competioesnot subject to the regulatory
restrictions that the 1940 Act will impose on usaeBDC. We cannot assure you that the competitigssures we face will not have a material
adverse effect on our business, financial condisiod results of operations. Also, as a resultisfecbmpetition, we may not be able to take
advantage of attractive investment opportunitiesnftime to time, and we cannot assure you that iNde/able to identify and make
investments that meet our investment objectives.

We will not seek to compete primablysed on the interest rates we will offer and eleelse that some of our competitors may make
loans with interest rates that will be comparablertlower than the rates we offer.

We may lose investment opportuniti@ge do not match our competitors' pricing, teramsl structure. If we match our competitors’
pricing, terms and structure, we may experiencesdsed net interest income and increased riskedlitdoss. As a result of operating in such a
competitive environment, we may make investmerasdhe on better terms to our portfolio compartes twhat we may have originally
anticipated, which may impact our return on thesestments.

We will be subject to corporate-level income tax ifve are unable to qualify as a RIC.

To qualify as a RIC under the Code,must meet certain income source, asset divaasdit and annual distribution requirements.
The annual distribution requirement for a RIC igs$ied if we distribute to our stockholders onaamual basis an amount equal to at least 90%
of our ordinary income and realized net short-teapital gains in excess of realized net long-teapital losses, if any, reduced by deductible
expenses. Because we may use debt financing fotilnve, we may be subject to certain asset coveratgerequirements under the 1940 Act
and financial covenants under loan agreementscthdtl, under certain circumstances, restrict usifnoaking distributions necessary to qua
as a RIC. If we are unable to obtain cash fromrogberces, we may fail to qualify as a RIC andsthmay be subject to corporate-level income
tax. To qualify as a RIC, we must also meet ceraset diversification requirements at the enchchecalendar quarter. Failure to meet these
tests may result in our having to dispose of ceiitatestments quickly in order to prevent the I08RIC status. Because most of our
investments will be in private companies, any stispositions could be made at disadvantageousspgicgd may result in substantial losses. If
we fail to qualify as a RIC for any reason and lmeemr remain subject to corporate income tax, ¢isalting corporate taxes could substant
reduce our net assets, the amount of income al@ilabdistribution and the amount of our distrilpats. Such a failure would have a material
adverse effect on us and our stockholders.

We may have difficulty paying our required distributions if we recognize income before or without reéeing cash representing such
income.

For federal income tax purposes, Wkinclude in income certain amounts that we haweeyet received in cash, such as original issue
discount, which may arise if we receive warrantsdnnection with the making of a loan or possiblyther circumstances, or contracted
payment-in-kind interest, which represents contraldnterest added to the loan balance and dueeartd of the loan term. Such original issue
discount or increases in loan balances will beuidet in income before we receive any corresponcish payments. We also may be required
to include in income certain other
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amounts that we will not receive in cash, includifay example, non-cash income from pay-in-kindusies and deferred payment securities.

Since in certain cases we may reaagimcome before or without receiving cash repréisgrsuch income, we may have difficulty
meeting the tax requirement to distribute an ameqguotl to at least 90% of our ordinary income a&alized net short-term capital gains in
excess of realized net long-term capital losseanyf reduced by deductible expenses, to maintaistatus as a RIC. Accordingly, we may
have to sell some of our investments at times waldvoot consider advantageous, raise additional alebquity capital or reduce new
investment originations to meet these distributiequirements. If we are not able to obtain casmfadher sources, we may fail to qualify as a
RIC and thus be subject to corporate-level incosme $ee "Material U.S. Federal Income Tax Constaera—Taxation as a RIC."

If a portfolio company defaults otoan that is structured to provide accrued inteiiei possible that accrued interest previouslgd
in the calculation of the incentive fee will becomecollectible. The investment adviser is not uratgy obligation to reimburse us for any part
of the incentive fee it received that was basedamued income that we never receive as a resaldefault by an entity on the obligation that
resulted in the accrual of such income.

Regulations governing our operation as a BDC will fiect our ability to, and the way in which we, raig additional capital.

We may issue debt securities or pretestock, which we refer to collectively as "sergecurities,” and borrow money from banks or
other financial institutions up to the maximum ambpermitted by the 1940 Act. Under the provisiohshe 1940 Act, we will be permitted,
a BDC, to incur indebtedness or issue senior siesionly in amounts such that our asset cove@gdefined in the 1940 Act, equals at least
200% after such incurrence or issuance. If theevafiour assets declines, we may be unable tdysdiis test, which would prohibit us from
paying dividends and could prevent us from mairtgrour status as a RIC. If we cannot satisfy thé$, we may be required to sell a portio
our investments and, depending on the nature ofeverage, repay a portion of our indebtednesgiat@awhen such sales may be
disadvantageous.

We are not generally able to issue il our common stock at a price below net asslele per share. We may, however, sell our
common stock, or warrants, options or rights touregour common stock, at a price below the curnetitasset value of the common stock if
our board of directors determines that such saletise best interests of Ares Capital and itskdtotders, and our stockholders approve such
sale. In any such case, the price at which ourrgeuare to be issued and sold may not be lessdlprice which, in the determination of our
board of directors, closely approximates the mavkéte of such securities (less any commissionsmodint). If our common stock trades at a
discount to net asset value, this restriction cauldersely affect our ability to raise capital.

In addition, we may in the future lsé@ securitize our loans to generate cash forindew investments. To securitize loans, we may
create a wholly-owned subsidiary and contributeal pf loans to the subsidiary. This could inclulde sale of interests in the subsidiary on a
non-recourse bhasis to purchasers who we would expd&e willing to accept a lower interest raterteest in investment grade loan pools, and
we would retain a portion of the equity in the s@&@ed pool of loans. An inability to successfuigcuritize our loan portfolio could limit our
ability to grow our business, fully execute ouribess strategy and decrease our earnings, if dreys&curitization market is subject to
changing market conditions and we may not be abéetess this market when we would otherwise dgmgrogariate. Moreover, the successful
securitization of our loan portfolio might exposeto losses as the residual loans in which we dselbinterests will tend to be those that are
riskier and
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more apt to generate losses. The 1940 Act mayiralsose restrictions on the structure of any seizatibn.

If our primary investments are deemed not to be quiifying assets, we could lose our status as a BDClwe precluded from investing
according to our current business plan.

If we are to maintain our status &DdC, we must not acquire any assets other thaalifgjing assets" unless, at the time of and after
giving effect to such acquisition, at least 70%oof total assets are qualifying assets. If we aeggenior loans, mezzanine investments or
equity securities from an issuer that has outstandiarginable securities at the time we make aestment, these acquired assets may not be
treated as qualifying assets. See "Regulation—iradi Assets." This results from the definition"efigible portfolio company" under the
1940 Act, which in part looks to whether a comphaag outstanding marginable securities.

Amendments promulgated in 1998 byRbard of Governors of the Federal Reserve SysbeRegulation T under the Securities
Exchange Act of 1934 (the "Exchange Act"), expanitheddefinition of marginable security to includeyanon-equity security. These
amendments have raised questions as to whetharagepcompany that has outstanding debt would fyuasi an eligible portfolio company.

We believe that the senior loans medzanine investments that we propose to acquingldlconstitute qualifying assets because the
privately held issuers will not, at the time of aavestment, have outstanding marginable secuffitiethe reasons set forth in this paragraph.
First, we expect to make a large portion of ouestments in companies that, to the extent they Aayeutstanding debt, have issued such
debt on terms and in circumstances such that seichsthould not, under existing legal precedentsbeurities" under the Exchange Act and
therefore should not be deemed marginable seautitider Regulation T. Second, we believe that,lghedifferent position be taken such that
those investments may be securities, they shollildiat be marginable securities. In particularbtithat does not trade in a public secondary
market or is not rated investment grade is generait a margin eligible security under the ruletskelished by the selfegulatory organization
including the New York Stock Exchange and Natiohsdociation of Securities Dealers, that governténss on which broker-dealers may
extend margin credit. Unless the questions raigethdy amendments to Regulation T have been addréssegislative, administrative or
judicial action that contradicts our interpretatiore intend to treat as qualifying assets only éhgenior loans and mezzanine investments
at the time of our investment, are issued by ameisthat does not have outstanding a class of matigjible securities. Likewise, we will treat
equity securities issued by a portfolio company@aalifying assets only if such securities are igsoyga company that has no margin eligible
securities outstanding at the time we purchase sectrities.

To date, we do not believe that githe SEC or its staff has taken any position wétspect to our analysis of the issues discussed
above. We intend to adjust our investment focusesled to comply with and/or take advantage offatwye administrative position, judicial
decision or legislative action.

If there were a court ruling or regfoky decision that conflicts with our interpreteits, we could lose our status as a BDC or be
precluded from investing in the manner describeithig prospectus, either of which would have a m@tadverse effect on our business,
financial condition and results of operations. Seé\ny failure on our part to maintain our statussaBDC would reduce our operating
flexibility." Such a ruling or decision also maygrere that we dispose of investments that we madedbon our interpretation of Regulation T.
Such dispositions could have a material adverseedin us and our stockholders. We may need toskspf such investments quickly, which
would make it difficult to dispose of such investiteeon favorable terms. In addition, because thgses of investments will generally be
illiquid, we may have difficulty in finding a buyer
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and, even if we do find a buyer, we may have tbteelinvestments at a substantial loss. See "Gémimglaws or regulations governing our
operations, or changes in the interpretation tHeeswl any failure by us to comply with laws oruégions governing our operations may
adversely affect our business."

If we incur indebtedness or issue senior securitiese will be exposed to additional risks, includinghe typical risks associated with
leverage.

We may borrow funds or issue sengmusities to make additional investments. Initialyr only leverage will consist of our
obligation to repay our investment adviser's paynoarour behalf of the additional 1.5% sales loaggble to the underwriters. We do not
expect to employ significant leverage until theqgaeds of this offering are invested. Consistent witr long-term investment strategy, we
intend to enter into a $150 million senior unsedwevolving line of credit within 60 days after sammation of this offering. While we have
no commitments or understandings with respect ¢b suline, we have had discussions with severahfifal institutions, including affiliates of
our underwriters, regarding their willingness toyide such a line of credit. See "Obligations amtebtedness." With certain limited
exceptions, we are only allowed to borrow amounthghat our asset coverage, as defined in the AB#0s at least 200% after such
borrowing. The amount of leverage that we employ dgpend on our investment adviser's and our boadirectors' assessment of market
other factors at the time of any proposed borrowirigere is no assurance that a leveraging stratdble successful. Leverage involves risks
and special considerations of stockholders, inclgidi

. There is a likelihood of greater volatility of retset value and market price of the shares thamaarable portfolio withot
leverage.
. We will be exposed to increased risk of loss ifin@ur debt or issue senior securities to finaneestments because a decrease

in the value of our investments would have a graatgative impact on our returns and thereforevéttee of our common stock
than if we did not use leverage.

. It is likely that such debt or securities will bevgrned by an instrument containing covenantsicéisiy our operating flexibility
These covenants may impose asset coverage orrimasportfolio composition requirements that argergiringent than those
imposed by the 1940 Act and could require us taidigte investments at an inopportune time.

. We, and indirectly our stockholders, will bear tiost of leverage, including issuance and servicogys.

. Any convertible or exchangeable securities thatssee in the future may have rights, preferencespaivileges more favorab
than those of our common stock.

Any requirement that we sell assetslass to redeem or pay interest or dividendamgnleverage or for other reasons would reduce
our net asset value and also make it difficulttfa net asset value to recover. Our investmensadand our board of directors in their best
judgment nevertheless may determine to use levef#gey expect that the benefits to our stockhdd® maintaining the leveraged positi
will outweigh the risks.

We will be exposed to risks associated with chang@sinterest rates.

General interest rate fluctuationg/rhave a substantial negative impact on our investmand investment opportunities and,
accordingly, may have a material adverse effeéheestment objectives and our rate of return oregted capital. In addition, an increase in
interest rates would
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make it more expensive to use debt to financermwgstments. Trading prices for debt that paysedfivate of return tend to fall as interest rates
rise. Trading prices tend to fluctuate more foeéixrate securities that have longer maturitiesh@lgh we have no policy governing the
maturities of our investments, under current mackeiditions we expect that we will invest in a falio of debt generally having maturities of
up to 10 years. This means that we will be sulifegreater risk (other things being equal) thaaralfinvestment solely in shorter-term
securities. A decline in the prices of the debtome could adversely affect the trading price of shares.

When we are required to repay the amount paid to th underwriters by our investment adviser on our behlf, we may have to realize
losses and the amount that we have available foriestment may be reduced.

Our investment adviser will pay te tlnderwriters, on our behalf, an additional 1.28ésload with respect to the offering of our
shares in the aggregate amount of $3,825,000 (84,30 if the overallotment option is exerciseduh)f We will be obligated to repay this
amount, together with accrued interest (a) if dyiamy four calendar quarter period ending on @rdfte one year anniversary of the date o
closing of the offering, the sum of (i) our aggrigdistributions to our stockholders and (ii) obange in net assets (defined as total assets les
indebtedness) equals or exceeds 7.0% of our netsaaisthe beginning of such period (as adjustedriyg share issuances or repurchases) or
(b) upon our liquidation. To meet our obligationgépay this amount while making distributions tw stockholders necessary to maintain our
RIC status and avoid the imposition of federal mecand excise taxes, we may have to dispose aft@mpaof our investments. Any such
disposition could result in our realizing lossed aeduce the amount that we have available forsiment.

Many of our portfolio investments will be recordedat fair value as determined in good faith by our bard of directors. As a result, there
will be uncertainty as to the value of our portfolb investments.

A large percentage of our portfoliweéstments will be investments that are not puplidded. The fair value of investments that are
not publicly traded may not be readily determinalile will value these investments quarterly at ¥ailue as determined in good faith by our
board of directors. However, we may be requiredaloe our investments more frequently as determimegbod faith by our board of directors
to the extent necessary to reflect significant évaffecting their value. Where appropriate, owardoof directors may utilize the services of an
independent valuation firm to aid it in determinifiagy value. The types of factors that may be cd&sd in valuing our investments include the
nature and realizable value of any collateral pbefolio company's ability to make payments asceiarnings, the markets in which the
portfolio company does business, comparison toiglylitaded companies, discounted cash flow andratblevant factors. Because such
valuations, and particularly valuations of privateestments and private companies, are inherentbgain, may fluctuate over short period
time and may be based on estimates, our determisatif fair value may differ materially from thelwas that would have been used if a ready
market for these investments existed. Our net asde¢ could be adversely affected if our deterithoms regarding the fair value of our
investments are materially higher than the valbhaswe ultimately realize.

The lack of liquidity in our investments may advergly affect our business.

We will generally make investmentgpiivate companies. Substantially all of these streents will be subject to legal and other
restrictions on resale or will otherwise be legsiili than publicly traded securities. The illiquydof our investments may make it difficult for
us to sell such investments if the need ariseadttition, if we are required to liquidate all opartion of our portfolio quickly, we may realize
significantly less than the value at which we hpxeviously recorded our investments. In additioa,may face other restrictions on our ability
to liquidate an investment in a portfolio
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company to the extent that we or an affiliated ngenaf Ares has material non-public informationasting such portfolio company.

We may experience fluctuations in our quarterly resilts.

We could experience fluctuations im quarterly operating results due to a numbenofdrs, including the interest rate payable on the
debt investments we make, the default rate on Buastments, the level of our expenses, variatiord the timing of the recognition of
realized and unrealized gains or losses and theeddg which we encounter competition in our masletd general economic conditions. As a
result of these factors, results for any perioduthaot be relied upon as being indicative of perfance in future periods.

There are significant potential conflicts of interest that could impact our investment returns.

Certain of our executive officers afigectors, and members of the investment commdterir investment adviser serve or may serve
as officers, directors or principals of other eetitand affiliates of our adviser and investment&imanaged by our affiliates. Accordingly, t
may have obligations to investors in those entities fulfillment of which might not be in the bésterests of us or our stockholders or that
may require them to devote time to services foeo#ntities, which could interfere with the timeadable to provide services to us. For
example, Messrs. Ressler, Rosenthal, Kissick antdsSeach are and, following this offering, will tome to be, founding members of Ares
with significant responsibilities for other Aresfis. Mr. Ressler and Mr. Rosenthal are requiretbtmte a substantial majority of their
business time, and Mr. Kissick is required to devatmajority of his business time, to the affair@AGOF. Ares believes that the efforts of
Messrs. Ressler, Rosenthal and Kissick relativerés Capital and ACOF will be synergistic with dpeheficial to the affairs of each of Ares
Capital and ACOF.

Although other Ares funds generalijl have different primary investment objectivesathAres Capital, they may from time to time
invest in asset classes similar to those targeterbs Capital. Ares Capital Management will endeao allocate investment opportunities i
fair and equitable manner, and in any event cogrsistith any fiduciary duties owed to Ares Capitéevertheless, it is possible that we may
not be given the opportunity to participate in agrinvestments made by investment funds manageavegtment managers affiliated with
Ares Capital Management.

As a result of regulatory restricBpme are not permitted to invest in any portfaiianpany in which Ares or any affiliate currentlys
an investment. However, we intend to apply for aeneptive order from the SEC that would permit ujsct to certain terms and conditions,
to co-invest with the funds managed by Ares. Assigmeceipt of a favorable exemptive order from3iEeC, we anticipate that, subject to
certain terms and conditions, Ares funds (othen th&OF) may invest in the same portfolio compamigshe Company due to similarities in
certain of their investment strategies.

We will pay management and incenfees to Ares Capital Management, and will reimbuyses Capital Management for certain
expenses it incurs. As a result, investors in ammon stock will invest on a "gross" basis and ineedistributions on a "net" basis after
expenses, resulting in, among other things, a loaterof return than one might achieve throughatlirevestments.
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Ares Capital Management's managefieentvill be based on a percentage of our totaltagséher than cash or cash equivalents but
including assets purchased with borrowed funds)Amed Capital Management may have conflicts ofrggein connection with decisions that
could affect the Company's total assets, such isides as to whether to incur debt.

The incentive fees payable to ouestment adviser are subject to certain hurdlesh&@xtent we or Ares Capital Management are
able to exert influence over our portfolio companitese hurdles may provide Ares Capital Managéesebject to its fiduciary duty to us)
with an incentive to induce our portfolio companiesccelerate or defer interest or other obligegtiowed to us from one calendar quarter to
another under circumstances where accrual wouldthetrwise occur, such as acceleration or defefrdile declaration of a dividend or the
timing of a voluntary redemption. Acceleration dfigations may result in stockholders recogniziagable gains earlier than anticipated, w
deferral of obligations creates incremental rislkaofobligation becoming uncollectible in whole mipiart if the issuer of the security suffers
subsequent deterioration in its financial conditidny such inducement by the investment advisezlgdbr the purpose of adjusting the
incentive fees would be a breach of the investraduaiser's fiduciary duty to us.

The part of the incentive fee paydhleus that relates to our pre-incentive fee negstment income will be computed and paid on
income that may include interest that is accruechbtiyet received in cash. If a portfolio compalefaults on a loan that is structured to
provide accrued interest, it is possible that aegdrimterest previously used in the calculatiorhefincentive fee will become uncollectible.

We will rent office space from Aresgliinistration, an affiliate of Ares Capital Managem and pay Ares Administration our
allocable portion of overhead and other expensasgiad by Ares Administration in performing its mations under the administration
agreement, including rent and our allocable portibthe cost of our officers and their respectitadfs. Furthermore, our investment adviser
will pay to the underwriters, on our behalf, anitiddal 1.5% sales load with respect to the offgrf our shares in the aggregate amount of
$3,825,000 ($4,398,750 if the overallotment opt®axercised in full). This amount must be reimledrender certain circumstances.

See "Obligations and Indebtedness." As a resuheade arrangements, there may be times when thagearent team of Ares Capital
Management has interests that differ from thoseuofstockholders, giving rise to a conflict.

Our stockholders may have conflictimgestment, tax and other objectives with respetiieir investments in us. The conflicting
interests of individual stockholders may relatetarise from, among other things, the nature ofiovestments, the structure or the acquisi
of our investments, and the timing of dispositidroor investments. As a consequence, conflictai@rest may arise in connection with
decisions made by our investment adviser, inclughit respect to the nature or structuring of aweistments, that may be more beneficial for
one stockholder than for another stockholder, géafigevith respect to stockholders' individual tsituations. In selecting and structuring
investments appropriate for us, our investmentsauiill consider the investment and tax objectiokAres Capital and our stockholders as a
whole, not the investment, tax or other objectiokany stockholder individually.

Our President, Michael J. Aroughetis formerly an employee of RBC and, along with 8&Veer, Mr. Smith and three other
investment professionals formerly employed by RB@wnake up part of our investment adviser's ortigpnaand transaction development
team originated, managed and monitored substanghlbf the investments in the Portfolio descrilledBusiness—Prospective Investments"
on behalf of RBC. The same individuals currentlgyide nondiscretionary advice with respect to tbetfBlio pursuant to an investment
advisory agreement with RBC (which advisory agrestméll terminate upon the consummation of the pase of the Portfolio).

Mr. Arougheti, together with two others who haveexted employment agreements with our investmerised
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controls an entity that has a right of first refusia the Portfolio, which has been waived in cotiimecwith our purchase of the Portfolio.

Our investment adviser's liability will be limited under the investment management agreement, and wellwndemnify our investment
adviser against certain liabilities, which may leadur investment adviser to act in a riskier mannemn our behalf than it would when
acting for its own account.

Our investment adviser has not assuamg responsibility to us other than to rendersttivices described in the investment
management agreement, and it will not be respaméiinlany action of our board of directors in deitlg to follow our investment adviser's
advice or recommendations. Pursuant to the invegtmanagement agreement, our investment adviseitanthnaging members, officers and
employees will not be liable to us for their actsder the investment management agreement, abgBuak misfeasance, bad faith, gross
negligence or reckless disregard in the performafdtieeir duties. We have agreed to indemnify, ddfand protect our investment adviser and
its managing members, officers and employees wipect to all damages, liabilities, costs and es@&nesulting from acts of our investment
adviser not arising out of willful misfeasance, faith, gross negligence or reckless disregartiénperformance of their duties under the
investment management agreement. These protectiapdead our investment adviser to act in a riskianner when acting on our behalf than
it would when acting for its own account.

We may be obligated to pay our manager incentive agpensation even if we incur a loss.

Our investment adviser will be emfitlto incentive compensation for each fiscal quamtan amount equal to a percentage of the
excess of our investment income for that quartefafie deducting incentive compensation, net opggdtisses and certain other items) above a
threshold return for that quarter. Our pre-incemfige net investment income for incentive compémsaturposes excludes realized and
unrealized capital losses that we may incur infigel quarter, even if such capital losses resudt net loss on our statement of operations for
that quarter. Thus, we may be required to pay camager incentive compensation for a fiscal quaen if there is a decline in the value of
our portfolio or we incur a net loss for that qeart

Under the investment advisory and age@ment agreement, we will defer cash paymentyfrarentive fee otherwise earned by our
investment adviser if, during the most recent fiolircalendar quarter period ending on or priottte date such payment is to be made, the sun
of (a) our aggregate distributions to our stockeamddand (b) our change in net assets (defineda@sasets less indebtedness) is less than 8.0%
of our net assets at the beginning of such peflibdse calculations will be appropriately pro radeding the first three calendar quarters
following the closing of this offering and will ksdjusted for any share issuances or repurchases.

Changes in laws or regulations governing our operans, or changes in the interpretation thereof, anény failure by us to comply with
laws or regulations governing our operations may agersely affect our business.

We and our portfolio companies wil fubject to regulation by laws at the local, staue federal levels. These laws and regulatior
well as their interpretation, may be changed frometto time. Accordingly, any change in these lawsegulations, or their interpretation, or
any failure by us to comply with these laws or dlagons may adversely affect our business. As dised above, there is a risk that certain
investments that we intend to treat as qualifyisgess will be determined to not be eligible forlstreatment. Any such determination would
have a material adverse effect on our businesaddition, as described above, legislation currepglgding in Congress would, if adopted, alter
the criteria used to determine if a company islagibde portfolio company under the 1940 Act by péiting qualifying investments to be made
by business development companies in a broadee raihgompanies. We cannot assure you that thislégin will be enacted, or if enacted,
that it would
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not be materially different than what has been psegl. If the pending legislation, or other legislatis enacted, new rules are adopted or
existing rules are materially amended, it may bexzomore difficult for us to identify investment oppmities and may require us to change our
investment objectives or policies set forth in ghisspectus, or conceivably seek stockholder agptovcease to be regulated as a business
development company. Any such changes, if theymoowld adversely affect our business and theevafyyour investment.

Our ability to enter into transactions with our affiliates will be restricted.

We will be prohibited under the 194€t from knowingly participating in certain trangimns with our affiliates without the prior
approval of our independent directors. Any perda dbwns, directly or indirectly, 5% or more of autstanding voting securities will be our
affiliate for purposes of the 1940 Act and we \giéinerally be prohibited from buying or selling a®curity from or to such affiliate, absent the
prior approval of our independent directors. ThéQAct also prohibits "joint" transactions with affiliate, which could include investments
the same portfolio company (whether at the santiffarent times), without prior approval of our epkendent directors. If a person acquires
more than 25% of our voting securities, we willgyehibited from buying or selling any security franto such person, or entering into joint
transactions with such person, absent the priorosap of the SEC.

RISKS RELATED TO OUR INVESTMENTS

Our portfolio may be concentrated initially in a limited number of portfolio companies, which will sulject us to a risk of significant loss
if any of these companies defaults on its obligatis.

We may initially invest the net preds of this offering in a limited number of compamand estimate that we may be invested in
fewer than 25 portfolio companies after full invasnt of the net proceeds of this offering and ketbe incurrence of any debt. This number
may be higher or lower depending on the amountofgsets under management at any given time, n@skditions and the extent to which
we employ leverage, and will likely fluctuate owine. A consequence of this limited number of inweants is that the aggregate returns we
realize may be significantly adversely affected #mall number of investments perform poorly avéf need to write down the value of any
investment. Beyond our income tax diversificatiequirements, we do not have fixed guidelines feediification, and our investments could
be concentrated in relatively few portfolio compemi

Our investments may be risky, and you could lose labr part of your investment.

The debt that we intend to invegsitypically not rated by any rating agency, butlveieve that if such investments were rated, they
would be below investment grade (rated lower tH2a@a3" by Moody's or lower than "BBB-" by Standard?&or's). Indebtedness of below
investment grade quality is regarded as havinggmaéaantly speculative characteristics with respedhe issuer's capacity to pay interest and
repay principal. Our mezzanine investments maylr@san above average amount of risk and volgtdit loss of principal. We will invest in
assets other than mezzanine investments includstgahd second lien loans, high-yield securiti¢s§. government securities, credit
derivatives and other structured securities anthicedirect equity investments. These investmerilisewtail additional risks that could
adversely affect our investment returns. In addijtio the extent interest payments associatedsuith debt are deferred such debt will be
subject to greater fluctuations in value basedl@anges in interest rates, such debt could subgetd phantom income, and since we will
generally not receive any cash prior to maturityhaef debt, the investment will be of greater risk.
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In addition, investments in middlerket companies involve a number of significant siskcluding:

. these companies may have limited financial resauacel may be unable to meet their obligations, lvhiay be accompanied
by a deterioration in the value of any collaterad @ reduction in the likelihood of us realizing/gjuarantees we may have
obtained in connection with our investment;

. they typically have shorter operating historiesyoxaer product lines and smaller market shares iwayer businesses, which
tend to render them more vulnerable to competitmisons and market conditions, as well as gersm@homic downturns;

. they typically depend on the management talentse#fiodts of a small group of persons; therefore,dikath, disability
resignation or termination of one or more of thpeesons could have a material adverse impact opattfiolio company and, in
turn, on us;

. they generally have less predictable operatingtsesuay from time to time be parties to litigationay be engaged in rapic

changing businesses with products subject to aautie risk of obsolescence, and may require suibisti additional capital to
support their operations, finance expansion or taairtheir competitive position. In addition, oweeutive officers, directors
and our investment adviser may, in the ordinarysewf business, be named as defendants in lagigatising from our
investments in the portfolio companies; and

. they may have difficulty accessing the capital neésko meet future capital needs.

When we invest in first and secormah Isenior loans or mezzanine debt, we may acqureamts or other equity securities as well. Our
goal is ultimately to dispose of such equity ing#seand realize gains upon our disposition of sntrests. However, the equity interests we
receive may not appreciate in value and, in faety ahecline in value. Accordingly, we may not beedldl realize gains from our equity intere
and any gains that we do realize on the disposifany equity interests may not be sufficient tiset any other losses we experience.

Economic recessions or downturns could impair our prtfolio companies and harm our operating results.

Many of our portfolio companies maysusceptible to economic slowdowns or recessiodsray be unable to repay our loans du
these periods. Therefore, our npaforming assets are likely to increase and thgevaf our portfolio is likely to decrease durifgese periods
Adverse economic conditions also may decreaseghe \of collateral securing some of our loans &edvelue of our equity investments.
Economic slowdowns or recessions could lead tanfifed losses in our portfolio and a decrease iemeres, net income and assets. Unfavol
economic conditions also could increase our fundimgfs, limit our access to the capital marketsesult in a decision by lenders not to extend
credit to us. These events could prevent us frareasing investments and harm our operating results

A portfolio company's failure to sy financial or operating covenants imposed bguather lenders could lead to defaults and,
potentially, acceleration of the time when the lame due and foreclosure on its secured asseitd) wuld trigger cross-defaults under other
agreements and jeopardize our portfolio comparjlgyato meet its obligations under the debt that hold and the value of any equity
securities we own. We may incur expenses to theneéxtecessary to seek recovery upon default oegotiate new terms with a defaulting
portfolio company.
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There may be circumstances where our debt investmencould be subordinated to claims of other credites or we could be subject to
lender liability claims.

If one of our portfolio companies we&o go bankrupt, even though we may have strudtoue interest as senior debt, depending o
facts and circumstances, including the extent thvtve actually provided managerial assistancéao portfolio company, a bankruptcy court
might recharacterize our debt holding and subotdiadi or a portion of our claim to that of otheeditors. In addition, lenders can be subje:
lender liability claims for actions taken by therhave they become too involved in the borrower'srass or exercise control over the
borrower. It is possible that we could become attlifea lender's liability claim, including as @&ué of actions taken if we actually render
significant managerial assistance.

An investment strategy focused primarily on privatdy-held companies presents certain challenges, inding the lack of available
information about these companies and a greater vokrability to economic downturns.

We will invest primarily in privatelgeld companies. Generally, little public infornuatiexists about these companies, and we will be
required to rely on the ability of Ares Capital Mayement's investment professionals to obtain adedpf@rmation to evaluate the potential
returns from investing in these companies. Thesgpemies and their financial information will not sgbject to the Sarbanes-Oxley Act and
other rules that govern public companies. If welarable to uncover all material information abdwgiste companies, we may not make a fully
informed investment decision, and we may lose mamegur investments. Also, privately-held comparfieguently have less diverse product
lines and smaller market presence than larger ctitorse subjecting them to greater vulnerabilityetmnomic downturns. These factors could
affect our investment returns.

Our portfolio companies may incur debt or issue eqity securities that rank equally with, or senior tg our investments in such
companies.

Our portfolio companies usually wiive, or may be permitted to incur, other debissuwe other equity securities, that rank equally
with, or senior to, our investments. By their teyisisch instruments may provide that the holdereatiéled to receive payment of dividends,
interest or principal on or before the dates oncihie are entitled to receive payments in respeatioinvestments. These debt instruments
will usually prohibit the portfolio companies fropaying interest on or repaying our investmentfhigevent and during the continuance of a
default under such debt. Also, in the event of lveacy, liquidation, dissolution, reorganizationlankruptcy of a portfolio company, holders
of securities ranking senior to our investmentiat fportfolio company would typically be entitledlreceive payment in full before we receive
any distribution in respect of our investment. Aftepaying such holders, the portfolio company mai/have any remaining assets to use for
repaying its obligation to us. In the case of s#i@srranking equally with our investments, we wbhhve to share on an equal basis any
distributions with other security holders in theeat/of an insolvency, liquidation, dissolution, rganization or bankruptcy of the relevant
portfolio company.

Investments in equity securities involve a substaial degree of risk.

We may purchase common and othetyegaturities. Although common stocks have hisadijogenerated higher average total
returns than fixed-income securities over the ltrgr, common stocks also have experienced significanore volatility in those returns and
in recent years have significantly under performadtive to fixedincome securities. The equity securities we acquiag fail to appreciate a
may decline in value or become worthless and ollityato recover our
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investment will depend on our portfolio companylscess. Investments in equity securities involwei@ber of significant risks, including:

. any equity investment we make in a portfolio compeould be subject to further dilution as a resfithe issuance of additional
equity interests and to serious risks as a juréousty that will be subordinate to all indebtednes senior securities in the event
that the issuer is unable to meet its obligatiansezomes subject to a bankruptcy process;

. to the extent that the portfolio company requirddigonal capital and is unable to obtain it, weymnat recover our investment
in equity securities; and

. in some cases, equity securities in which we inwdglnot pay current dividends, and our abilityrealize a return on o1
investment, as well as to recover our investmeitt p& dependent on the success of our portfolimganies. Even if the
portfolio companies are successful, our abilitydalize the value of our investment may be depenglethe occurrence of a
liquidity event, such as a public offering or ttadesof the portfolio company. It is likely to takesignificant amount of time
before a liquidity event occurs or we can sell eguity investments. In addition, the equity se@siive receive or invest in may
be subject to restrictions on resale during perindshich it could be advantageous to sell.

There are special risks associated inivesting in preferred securities, including:

. Preferred securities may include provisions thamitethe issuer, at its discretion, to defer dimitions for a stated peric
without any adverse consequences to the issuge dwn a preferred security that is deferring istributions, we may be
required to report income for tax purposes althotighas not yet received such income.

. Preferred securities are subordinated debt in tefrpsiority to corporate income and liquidationypgents, and therefore will t
subject to greater credit risk than debt.

. Preferred securities may be substantially lessdithan many other securities, such as common stock).S. governmel
securities.
. Generally, preferred security holders have no gptights with respect to the issuing company, stthije limited exceptions.

Our incentive fee may induce Ares Capital Managemedrto make certain investments, including speculate investments.

The incentive fee payable by us tesA€apital Management may create an incentive fes £apital Management to make
investments on our behalf that are risky or moecafative than would be the case in the absensaaif compensation arrangement. The way
in which the incentive fee payable to our investheatviser is determined, which is calculated asragntage of the return on invested capital,
may encourage our investment adviser to use legdgncrease the return on our investments. Uceeain circumstances, the use of leve
may increase the likelihood of default, which wodldfavor the holders of our common stock, inclgdimvestors in this offering. In addition,
the investment adviser will receive the incentige based, in part, upon net capital gains reabreour investments. Unlike the portion of the
incentive fee based on income, there is no huatkeapplicable to the portion of the incentivelfesed on net capital gains. As a result, the
investment adviser may have a tendency to invese imanvestments that are likely to result in ¢alpgains as compared to income producing
securities. Such a practice could result in ouegting in more speculative securities than wouhedtise be the case, which could result in
higher investment losses, particularly during eecormodownturns. The part of the incentive fee pagdhyl us that relates to our gresentive fe
net investment income will be computed and paithoonme that may include interest
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that is accrued but not yet received in cash.pbdfolio company defaults on a loan that is stnoet! to provide accrued interest, it is possible
that accrued interest previously used in the catmn of the incentive fee will become uncolleatibl he investment adviser is not under any

obligation to reimburse us for any part of the moee fee it received that was based on accrueahiigecthat we never receive as a result of a

default by an entity on the obligation that restllite the accrual of such income.

Because of the structure of the itigerfee, it is possible that we may have to paynaentive fee in a quarter where we incur a loss.
For example, if we receive pieeentive fee net investment income in excess @htlirdle rate for a quarter, we will pay the addie incentiv
fee even if we have incurred a loss in that qualterto realized capital losses. In addition, ifke&interest rates rise, we may be able to invest
our funds in debt instruments that provide forghler return, which would increase our pre-incentaenet investment income and make it
easier for our investment adviser to surpass Keglfhurdle rate and receive an incentive fee basesiich net investment income.

Our investments in foreign debt may involve signiftant risks in addition to the risks inherent in U.S investments. We may expose
ourselves to risks if we engage in hedging transachs.

Our investment strategy contemplatential investments in debt of foreign companiiegesting in foreign companies may expose
us to additional risks not typically associatedhitvesting in U.S. companies. These risks incleiitnges in exchange control regulations,
political and social instability, expropriation, frosition of foreign taxes, less liquid markets &8s available information than is generally the
case in the United States, higher transaction clests government supervision of exchanges, brak@tdssuers, less developed bankruptcy
laws, difficulty in enforcing contractual obligatis, lack of uniform accounting and auditing staddand greater price volatility.

Although most of our investments vl U.S. dollar-denominated, our investments thatlanominated in a foreign currency will be
subject to the risk that the value of a particalamrency will change in relation to one or moreestburrencies. Among the factors that may
affect currency values are trade balances, thé téwhort-term interest rates, differences intieavalues of similar assets in different
currencies, long-term opportunities for investmamd capital appreciation, and political developraeWie may employ hedging techniques to
minimize these risks, but we cannot assure yousthett strategies will be effective.

If we engage in hedging transactiovesmay expose ourselves to risks associated with sansactions. We may utilize instruments
such as forward contracts, currency options aretést rate swaps, caps, collars and floors to ele&dge against fluctuations in the relative
values of our portfolio positions from changesimrency exchange rates and market interest ragesobithese hedging instruments may
include counter-party credit risk. Hedging agammsiecline in the values of our portfolio positialtes not eliminate the possibility of
fluctuations in the values of such positions owpre losses if the values of such positions deckt@mvever, such hedging can establish other
positions designed to gain from those same devetopsnthereby offsetting the decline in the valfisuzh portfolio positions. Such hedging
transactions may also limit the opportunity forrgiithe values of the portfolio positions shoultiease. Moreover, it may not be possible to
hedge against an exchange rate or interest ratiition that is so generally anticipated that veereot able to enter into a hedging transaction
at an acceptable price.

The success of our hedging transastvwill depend on our ability to correctly predisbvements, currencies and interest rates.
Therefore, while we may enter into such transastionseek to reduce currency exchange rate anmeédntete risks, unanticipated changes in
currency exchange rates or interest rates maytriespborer overall investment performance thaméfhad not engaged in any such hedging
transactions. In addition, the degree of correfatietween price movements of the instruments usachiedging strategy and price movements
in the portfolio positions being hedged
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may vary. Moreover, for a variety of reasons, we/met seek to establish a perfect correlation betwaich hedging instruments and the
portfolio holdings being hedged. Any such imperfamtrelation may prevent us from achieving thended hedge and expose us to risk of |

In addition, it may not be possible to hedge faltyperfectly against currency fluctuations affegtthe value of securities denominated in non-
U.S. currencies because the value of those sesuigtilikely to fluctuate as a result of factors rdated to currency fluctuations.

We will initially invest a portion of the net proceeds of this offering primarily in high-quality short-term investments, which will
generate lower rates of return than those expectefdom the interest generated on first and second lieloans and mezzanine debt.

We plan to invest the net proceedthisfoffering in accordance with our investmenjectives and the strategies described in this
prospectus. The investment adviser intends to adrekiensive due diligence with respect to eackstment and suitable investment
opportunities may not be immediately available. &lhveless, we anticipate that substantially athefnet proceeds of this offering will be u:
for the above purposes within 90 days, dependintheravailability of appropriate investment oppaities consistent with our investment
objective as well as prevailing market conditiong will initially invest a portion of the net proeds primarily in cash, cash equivalents, U.S.
government securities and other high-quality skemt investments. These securities may earn ygllstantially lower than the income that
we anticipate receiving once we are fully investedccordance with our investment objectives. Assalt, we may not be able to achieve our
investment objectives and/or pay any dividendsmdytinis period or, if we are able to do so, sustiddinds may be substantially lower than the
dividends that we expect to pay when our portfditully invested. If we do not realize yields iroess of our expenses, we may incur
operating losses and the market price of our shraegsdecline.

Other than the agreement relating to the purchasefahe Porfolio, we have not entered into any bindig agreements with respect to any
portfolio company investments.

Other than the agreement relatingpéopurchase of the Porfolio (as described undasitizss—Prospective Portfolio Companies”),
have not entered into any binding agreements wgpect to any portfolio company investments thahase identified. We cannot assure you
that we will actually make any such purchase. Ydunet be able to evaluate any specific portfammpany investments prior to purchasing
shares of our common stock. Additionally, our inwesnts will be selected by our investment adviser @ur stockholders will not have input
into such investment decisions. Both of these faotdll increase the uncertainty, and thus the, ridknvesting in our shares.

When we are a debt or minority equity investor in aportfolio company, we may not be in a position taontrol the entity, and

management of the company may make decisions thatudd decrease the value of our portfolio holdings.

We anticipate making both debt andarity equity investments; therefore, we will béct to the risk that a portfolio company may
make business decisions with which we disagreetftendtockholders and management of such compawpyaka risks or otherwise act in
ways that do not serve our interests. As a reaydgrtfolio company may make decisions that coelcréase the value of our portfolio holdin

Our board of directors may change our operating pdties and strategies without prior notice or stockblder approval, the effects of
which may be adverse.

Our board of directors has the atthdo modify or waive our current operating poéisiand our strategies without prior notice and
without stockholder approval. We cannot predicteffect any
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changes to our current operating policies andegifas would have on our business, operating reanttssalue of our stock. However, the
effects might be adverse, which could negativelgant our ability to pay you dividends and cause tyolese all or part of your investment.

RISKS RELATING TO THIS OFFERING
There is a risk that you may not receive dividendsr that our dividends may not grow over time.

We intend to make distributions oquarterly basis to our stockholders out of assgtally available for distribution. We cannot as:
you that we will achieve investment results thdt allow us to make a specified level of cash dlsttions or yee-to-year increases in cash
distributions. In addition, due to the asset cogergest applicable to us as a BDC, we may be lthiiteour ability to make distributions.
Further, if we invest a greater amount of assetgjirity securities that do not pay current dividgntcould reduce the amount available for
distribution. See "Distributions."

Provisions of the Maryland General Corporation Lawand of our charter and bylaws could deter takeoveattempts and have an advers
impact on the price of our common stock.

The Maryland General Corporation Lawr, charter and our bylaws contain provisions thay discourage, delay or make more
difficult a change in control of Ares Capital oethemoval of our directors. We are subject to thehnd Business Combination Act, subject
to any applicable requirements of the 1940 Act. Brard of directors has adopted a resolution exiegnfitom the Business Combination Act
any business combination between us and any o#tsop, subject to prior approval of such businesshination by our board, including
approval by a majority of our disinterested direstdf the resolution exempting business combimetis repealed or our board does not
approve a business combination, the Business CatiinAct may discourage third parties from trytogacquire control of us and increase
difficulty of consummating such an offer. Our by@xempt from the Maryland Control Share Acquisitict acquisitions of our common
stock by any person. If we amend our bylaws toakthee exemption from the Control Share Acquisitkat, the Control Share Acquisition A
also may make it more difficult for a third partyabtain control of us and increase the difficdfyconsummating such an offer.

We have also adopted measures thatmade it difficult for a third party to obtain ctvol of us, including provisions of our charter
classifying our board of directors in three classawing staggered three-year terms, and provisibosr charter authorizing our board of
directors to classify or reclassify shares of dack in one or more classes or series, to causisshance of additional shares of our stock, and
to amend our charter, without stockholder apprawaincrease or decrease the number of sharesak gtat we have authority to issue. These
provisions, as well as other provisions of our tdraand bylaws, may delay, defer or prevent a &@tirsn or a change in control that might
otherwise be in the best interests of our stocldrsld

Investing in our shares may involve an above averagdegree of risk.

The investments we make in accordavitteour investment objectives may result in ahlgigamount of risk than alternative
investment options and volatility or loss of pripai. Our investments in portfolio companies mayighly speculative and aggressive, and
therefore, an investment in our shares may nouhalde for someone with lower risk tolerance.
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The market price of our common stock may fluctuatesignificantly.

The market price and liquidity of timarket for shares of our common stock may be Sagmitly affected by numerous factors, som
which are beyond our control and may not be diyeetlated to our operating performance. These fadtxlude:

. significant volatility in the market price and tiad volume of securities of business developmentanies or other compani
in our sector, which are not necessarily relatetthéooperating performance of these companies;

. changes in regulatory policies or tax guidelinestipularly with respect to RICs or business depeient companies;
. loss of RIC status

. changes in earnings or variations in operatingltgs

. changes in the value of our portfolio of investnsent

. any shortfall in revenue or net income or any iaseein losses from levels expected by investosgourities analysts;
. departure of Ares Capital Management's key perdp

. operating performance of companies comparable;to us

. general economic trends and other external factons;

. loss of a major funding sourc

We may allocate the net proceeds from this offeringn ways with which you may not agree.

We will have significant flexibilitin investing the net proceeds of this offering amaly use the net proceeds from this offering in \
with which you may not agree or for purposes othan those contemplated at the time of the offering

Prior to this offering, there has been no public meket for our common stock, and we cannot assure yothat the market price of our
shares will not decline following the offering.

As with any stock, the price of ohages will fluctuate with market conditions andetfactors. If shares are sold, the price received
may be more or less than the original investmeritetVer investors will realize gains or losses ughensale of our shares will not depend
directly upon our net asset value, but will depapdn the market price of the shares at the timgatef. We cannot assure you that a trading
market will develop for our common stock after tbffering or, if one develops, that such tradingkeacan be sustained. Shares of companies
offered in an initial public offering often tradéadiscount to the initial offering price due toderwriting discounts and related offering
expenses. Therefore, our shares may be more apgieofor long-term investors than for investorshaghorter investment horizons and should
not be treated as trading vehicles. Also, sharetoskd-end investment companies frequently tra@edéscount from net asset value. This
characteristic of closednd investment companies is separate and distimet the risk that our net asset value per sharedealne. We cann
predict whether our common stock will trade at,\&bor below net asset value.

Investors in this offering will incur immediate dilution upon the closing of this offering.

We expect the initial public offeripgce of our shares to be higher than the bookerpkr share of our outstanding common stock.
Accordingly, investors purchasing shares of comistock in this offering will pay a price per shahat exceeds the tangible book value per
share after this offering.

Sales of substantial amounts of our common stock the public market may have an adverse effect on ghmarket price of our common
stock.

Upon consummation of this offerings will have 17,016,767 shares of common stock antihg (or 19,566,767 shares of common
stock if the overallotment option is fully exera8eFollowing this offering, sales of substantial@nts of our common stock, or the
availability of such shares for sale, could advgraéfect the prevailing market prices for our commstock. If this occurs and continues, it
could impair our ability to raise additional capitarough the sale of equity securities should wsirk to do so.
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FORWARD-LOOKING STATEMENTS

Some of the statements in this progeconstitute forwartboking statements, which relate to future eventsu future performanc
or financial condition. The forward-looking statemt®contained in this prospectus involve risks ancertainties, including statements as to:

. our future operating results;

. our business prospects and the prospects of otfoji@icompanies;

. the impact of investments that we expect to m

. our contractual arrangements and relationships thitd parties

. the dependence of our future success on the gesmyabmy and its impact on the industries in whiehinvest;

. the ability of our portfolio companies to achieheit objectives

. our expected financings and investme

. the adequacy of our cash resources and workingatapi

. the timing of cash flows, if any, from the operatoof our portfolio companies; and

. the ability of Ares Capital Management to locatiéahle investments for us and to monitor and adstémiour investment

We use words such as "anticipatdsgliéves,” "expects,” "intends" and similar expi@ss to identify forwardeoking statements. O
actual results could differ materially from thogejpcted in the forward-looking statements for a@gson, including the factors set forth in
"Risk Factors" and elsewhere in this prospectus.

We have based the forward-lookingesteents included in this prospectus on informasieailable to us on the date of this prospectus,
and we assume no obligation to update any suchaforlooking statements. Although we undertake rigation to revise or update any
forward-looking statements, whether as a resufitea¥ information, future events or otherwise, yoel agvised to consult any additional
disclosures that we may make directly to you ooulgh reports that we in the future may file wite ®EC, including annual reports on
Form 10-K, quarterly reports on Form 10-Q and autrreports on Form 8-K.

You should understand that underiest27A(b)(2)(B) and (D) of the Securities Actk¥33 (the "Securities Act") and Sections 21E
(b)(2)(B) and (D) of the Exchange Act, the "safeboa" provisions of the Private Securities LitigatiReform Act of 1995 do not apply to
statements made in connection with this offering.
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USE OF PROCEEDS

We estimate that the net proceedsviveeceive from the sale of 17,000,000 shareswfcommon stock in this offering will be
approximately $245,500,000 (or approximately $282,600 if the underwriters fully exercise their ml®tment option), in each case
assuming an initial public offering price of $15.,0€r share, after deducting the underwriting dist®and commissions of $7,650,000 payable
by us and estimated organization and offering ezeeiof approximately $1,850,000 payable by us.

We expect to use a portion of thepmeteeds of this offering to purchase substaptalllof the assets in the Portfolio and make
investments as described under "Business—Prospdetxtfolio Companies" elsewhere in this prospeanhdsto pay our operating expenses.
We plan to invest the remainder of the net proceédsis offering in portfolio companies in acconda with our investment objectives and
strategies. Our investment adviser intends to coneliktensive due diligence with respect to eacksitment and suitable investment
opportunities may not immediately be available. &i#veless, we anticipate that substantially athefnet proceeds of this offering will be u:
for the above purposes within 90 days, dependintheravailability of appropriate investment oppaities that meet our investment objectives
as well as prevailing market conditions.

We intend to invest primarily in firsnd second lien senior loans and mezzanine debidolle market companies, each of which may
include an equity component, and, to a lesser &xterquity securities in such companies. In addito such investments, we may invest u
30% of the portfolio in opportunistic investmeritg;luding high-yield bonds, debt and equity se@esiin collateralized debt obligation
vehicles, distressed debt or equity securitiesubllip companies. As part of this 30%, we may ate@st in debt of middle market companies
located outside of the United States, which investi® are not anticipated to be in excess of 5%eportfolio. Pending such investments, we
will invest the net proceeds primarily in cash,tcaguivalents, U.S. government securities and dtiggr-quality short-term investments. These
securities may earn yields substantially lower tthenincome that we anticipate receiving once veefally invested in accordance with our
investment objectives. As a result, we may notlile b achieve our investment objectives and/orgaydividends during this period or, if we
are able to do so, such dividends may be subsiigiritever than the dividends that we expect to pdaen our portfolio is fully invested. If we
do not realize yields in excess of our expensesnag incur operating losses and the market priceioshares may decline. See "Regulation—
Temporary Investments" for additional informatidsoat temporary investments we may make while wgitthmake longer-term investments
in pursuit of our investment objectives.
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DISTRIBUTIONS

We intend to distribute quarterlyidends to our stockholders. Our quarterly divideridany, will be determined by our board of
directors.

To maintain our RIC status, we mustribute an amount equal to at least 90% of odimary income and realized net short-term
capital gains in excess of realized net long-teapital losses, if any, reduced by deductible expgnsut of the assets legally available for
distribution. To avoid certain excise taxes imposeRICs, we currently intend to distribute durgech calendar year an amount at least equal
to the sum of (1) 98% of our ordinary income foe talendar year, (2) 98% of our capital gains iceeg of capital losses for the one-year
period ending on October 31 of the calendar yedr(@8hany ordinary income and net capital gaingfeceding years that were not distributed
during such years. In addition, although we culyeintend to distribute realized net capital gajne., net long-term capital gains in excess of
short-term capital losses), if any, at least arigualit of the assets legally available for sucdtritiutions, we may in the future decide to retain
such capital gains for investment. The consequewicesr retention of net capital gains are as desdrunder "Material U.S. Federal Income
Tax Considerations.” We cannot assure you that iWeghieve results that will permit the paymentamiy cash distributions and, if we incur
indebtedness or issue senior securities, we wifirbeibited from making distributions if doing sauses us to fail to maintain the asset
coverage ratios stipulated by the 1940 Act orstritbutions are limited by the terms of any of borrowings.

We maintain an "opt out" dividendmetstment plan for our common stockholders. Assalteif we declare a dividend, then
stockholders' cash dividends will be automaticediypvested in additional shares of our common stonless they specifically "opt out” of the
dividend reinvestment plan so as to receive caddetids. See "Dividend Reinvestment Plan."
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CAPITALIZATION

The following table sets forth (1y@ctual capitalization at August 31, 2004 ando(@) capitalization as adjusted to reflect the affec
of the sale of our common stock in this offeringaatassumed public offering price of $15.00 pereshafter deducting the underwriting
discounts and commissions and organizational afeding expenses payable by us. You should readahis together with "Use of Proceeds"
and our balance sheet included elsewhere in tbispactus.

As of August 31, 2004

Actual As Adjusted (1)
Assets:
Cash $ 251,50! $ 245,751,50
Total asset $ 251,50! $ 245,751,50
| |
Liabilities:
Organizational expenses paya $ 250,00( $ —
Stockholders' equity:
Common stock, par value $0.001 per share; 100,660mon shares authorized, 16,767
common shares outstanding, actual; 100,000,000 eonsimares authorized, 17,016,767
common shares outstanding, as adju $ 17 $ 17,01°
Capital in excess of par vall $ 251,48t $ 245,984,48
Accumulated defici $ (250,00() $ (250,00()
Total stockholders' equit $ 1,50¢ $ 245,751,50
| |
Total liabilities and stockholders' equ $ 251,50! $ 245,751,50

1) Excludes the underwriter's overallotment optior2&50,000 shares. Does not reflect payment of tinehase price for the Portfolio.
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DISCUSSION OF MANAGEMENT'S EXPECTED OPERATING PLANS
OVERVIEW

Ares Capital was incorporated untterMaryland General Corporation Law in April 2004e have elected to be treated as a BDC
under the 1940 Act. As such, we are required toptpmvith certain regulatory requirements. For ims®, we generally have to invest at least
70% of our total assets in "qualifying assets,luding securities of private or thinly traded pehl.S. companies, cash, cash equivalents, U.S.
government securities and high-quality debt invesits that mature in one year or less. This offewilsignificantly increase our capital
resources.

Revenues

We plan to generate revenue in thenfof interest income on the debt that we hold eaquital gains, if any, on warrants or other eq
interests that we may acquire in portfolio compani%e expect our debt investments, whether indhma of first and second lien senior loans
or mezzanine debt, to have terms of up to ten yéans an expected average life of between threlesamen years) and typically to bear interest
at a fixed or floating rate. Interest on debt Wil payable generally quarterly or semi-annuallyhwhe amortization of principal generally
being deferred for several years from the dat@efnitial investment. In some cases, we will alefer collection of payments of interest
earned for the first few years after our investm&hte principal amount of the debt and any acchugdinpaid interest will generally become
due at the maturity date. In addition, we may gatgerevenue in the form of commitment, originatisinucturing or diligence fees, fees for
providing managerial assistance and possibly ctinguiees. Any such fees will be generated in cotine with our investments and
recognized as earned. We may also invest, to arlessent, in equity securities, which may, in sarases, include preferred stock that pays
dividends on a current basis.

Expenses

Our primary operating expenses witlide the payment of investment management fe@weerhead expenses, including our
allocable portion of overhead under the adminigtneagreement. Our investment management fee artipensate our investment adviser for
its work in identifying, evaluating, negotiatindpsing and monitoring our investments. See "Manag@m-Investment Advisory and
Management Agreement,” and "—Administration AgreetrieNe will bear all other costs and expenseswfaperations and transactions,
including those relating to: organization; calcingtour net asset value (including the cost andegps of any independent valuation firm);
expenses incurred by Ares Capital Management payalihird parties, including agents, consultamtstber advisers, in monitoring our
financial and legal affairs and in monitoring onvéstments and performing due diligence on ourgectve portfolio companies; interest
payable on debt, if any, incurred to finance owestments; offerings of our common stock and osleeurities; investment advisory and
management fees; administration fees; fees payalkerd parties, including agents, consultantstber advisers, relating to, or associated
with, evaluating and making investments; transfg@ma and custodial fees; registration fees; listewsp; taxes; independent directors' fees and
expenses; costs of preparing and filing reportstioer documents of the SEC; the costs of any repproxy statements or other notices to
stockholders, including printing costs; our alldeaportion of the fidelity bond, directors and offrs/errors and omissions liability insurance,
and any other insurance premiums; direct costeapdnses of administration, including auditor aghl costs; and all other expenses incu
by us or Ares Administration in connection with ddistering our business, such as our allocablé@orf overhead under the administration
agreement, including rent and our allocable portibthe cost of our other officers and their redjpecstaffs.
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Financial condition, liquidity and capital resources

We will generate cash primarily fréine net proceeds of this offering and any futuferaigs of securities and cash flows from
operations, including interest earned from the teragy investment of cash in U.S. government seesrédnd other high-quality debt
investments that mature in one year or less. Ilithee, we may also fund a portion of our investise¢hrough borrowings and issuances of
senior securities. We do not expect to incur sadelbtedness until the proceeds of this offeringeHaeen substantially invested. In the future,
we may also securitize a portion of our investmémfgst and second lien senior loans or mezzadgtat or other assets. Our primary use of
funds will be investments in portfolio companieslaash distributions to holders of our common stdcknediately after this offering
(assuming the purchase of the entire Portfolio) ewgect to have cash resources of approximately#iBidn and no indebtedness (other than
our obligation to repay our investment adviser escdbed in more detail in "Obligations and Indebiss”). These amounts do not take into
account the exercise of the overallotment opti@e ‘%Jse of Proceeds."

DISTRIBUTION POLICY

To qualify as a RIC and avoid corpedavel tax on our income, we must distribute to stackholders an amount equal to at least
of our ordinary income and realized net short-teapital gains in excess of realized net long-teapital losses, if any, reduced by deductible
expenses, on an annual basis out of the assetly lagailable for such distributions. We intendgay dividends on a quarterly basis. In
addition, we also intend to distribute any realinetl capital gains (i.e., realized net long-termitzh gains in excess of realized net short-term
capital losses) at least annually out of the adegtidly available for such distributions.

CONTRACTUAL OBLIGATIONS

We will enter into two contracts undéiich we have material future commitments, theegtment advisory and management
agreement, pursuant to which Ares Capital Managém#iragree to serve as our investment advised, the administration agreement,
pursuant to which Ares Administration will agreeftonish us with the facilities and administratservices necessary to conduct our daydg-
operations and provide on our behalf manageriat@asse to those portfolio companies to which weraquired to provide such assistance.
Payments under the investment advisory and manageageeement in future periods will be equal togPercentage of the value of our total
assets (other than cash and cash equivalentsdbudiimg assets purchased with borrowed funds) ahdr{ incentive fee based on Ares Cap
performance. Payments under the administrationeageeat will be equal to an amount based upon oacalile portion of Ares
Administration's overhead in performing its obligas under the administration agreement, includarg and our allocable portion of the cost
of our officers and their respective staffs. Seatflsigement—Investment Advisory and Management Ageagtnand "—Administration
Agreement.” Each of these contracts may be tereihlay either party without penalty upon 60 daysttem notice to the other. Further,
although our chief financial officer, general coelghief compliance officer and secretary and yiesident of investor relations and treasurer
will have certain duties to Ares Capital, they vailso perform duties for other Ares related ertitie

Our investment adviser will pay te tlnderwriters, on our behalf, an additional 1.28ésload with respect to the offering of our
shares in the aggregate amount of $3,825,000 (84,30 if the overallotment option is exerciseduh)f This amount will accrue interest and
we will be obligated to repay this amount undetaiarcircumstances. See "Obligations and Indebtesihe
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OBLIGATIONS AND INDEBTEDNESS

Our investment adviser will pay te tlnderwriters, on our behalf, an additional 1.%8ésload ($3,825,000; $4,398,750 if the
overallotment option is exercised in full) for dabsales load of 4.5%. This amount will accrueiiast at a variable rate that will adjust
guarterly equal to the three-month LIBOR plus 2.0886 annum, compounded quarterly. We will be oldigdo repay this amount, together
with accrued interest (a) if during any four calenduarter period ending on or after the one yaaivarsary of the closing of the offering, the
sum of (i) our aggregate distributions to our staailers and (ii) our change in net assets (defasetbtal assets less indebtedness) equals or
exceeds 7.0% of our net assets at the beginniagabf period (as adjusted for any share issuanaeporchases) or (b) upon our liquidation.

We intend to enter into a $IBdlion unsecured revolving line of credit withi® @lays following the closing of this offering. Wéie
have no commitments or understandings with redpesich a line of credit, we have had discussiaitis several financial institutions,
including affiliates of our underwriters, regarditiggir willingness to provide such a line of credlitith certain limited exceptions, we are only
allowed to borrow amounts such that our asset emeeras defined in the 1940 Act, equals at lead@¥28fter such borrowing. The amount of
leverage that we employ will depend on our investinaelviser's and our board of directors' assessafenéirket and other factors at the time
any proposed borrowing. We cannot assure you teatill be able to obtain a line of credit at allar terms acceptable to us.

We will be required to meet varioirahcial and operating covenants required by tkielveng line of credit. These covenants will
require us to maintain certain financial ratiogliring debt to equity and interest coverage, amdrémum net worth. We expect that the line
of credit will also limit our ability to declare didends if we default under certain provisions. SRisk Factors—We will be subject to
corporate-level income tax if we are unable to fipals a RIC," "Risk Factors—Regulations governiug operation as a BDC will affect our
ability to, and the way in which we, raise addiibnapital,” "Risk Factors—If we incur indebtednessssue senior securities we will be
exposed to additional risks, including the typidsks associated with leverage,” and "Risk Factdrkere are significant potential conflicts of
interest that could impact our investment returns."”
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BUSINESS
GENERAL

Ares Capital is a newly organizedseld-end management investment company that kdsdfil election to be treated as a BDC under
the 1940 Act. Ares Capital's investment objectiesto generate both current income and capitakagagion through debt and equity
investments by primarily investing in U.S. middlarket companies, where we believe the supply ofigny capital is limited and the
investment opportunities are most attractive.

We anticipate that we will primarityest in first and second lien senior loans amdjiterm mezzanine debt. In some cases, we may
also receive warrants or options in connection withdebt investments. We expect that these inva#will initially range between
$10 million and $30 million each, although the istreent sizes may be more or less than the targate. We also anticipate, to a lesser
extent, making equity investments in private middi@rket companies. These investments will genebaliess than $10 million each and m
in conjunction with loans we make to these companie

We expect that the first and secae $enior loans will generally have stated terifthiee to ten years and that the mezzanine debt
will generally have stated terms of up to ten yehws that the expected average life of such fingt second lien loans and mezzanine debt will
generally be between three and seven years. Howtaege is no limit on the maturity or durationasfy security in our portfolio. The debt that
we invest in will typically not be rated by anyireg agency, but we believe that if such investmergee rated, they would be below investrr
grade (rated lower than "Baa3" by Moody's or lotten "BBB-" by Standard & Poor's). We may investhout limit in debt of any rating,
including securities that have not been rated lyyreationally recognized statistical rating orgatiza.

We believe that our investment advidees Capital Management, will be able to leverdges' current investment platform, resoul
and existing relationships with financial sponséirsncial institutions, hedge funds and other stagent firms to provide us with attractive
investments. In addition to deal flow, we expeecttttihe Ares investment platform will assist ourdatment adviser in analyzing, structuring
monitoring investments. Ares' senior principalséaorked together for many years and have subataxperience in investing in senior
loans, high yield bonds, mezzanine debt and priggtéty. The Company will also have access to tresAtaff of approximately 38 investmi
professionals and to the 19 administrative profesds employed by Ares who will provide assistaimcaccounting, legal, compliance and
investor relations.

While our primary focus will be torggrate current income and capital appreciationuginanvestments in first and second lien senior
loans and mezzanine debt and, to a lesser extpiity esecurities of private companies, we intentht@st up to 30% of the portfolio in
opportunistic investments. Such investments maljdecinvestments in high-yield bonds, debt and tgcgécurities in collateralized debt
obligation vehicles and distressed debt or eqe@tusties of public companies. We expect that thpegdic companies generally will have debt
that are norinvestment grade. As part of this 30% of the pdidfave may also invest in debt of middle marketnpanies located outside of -
United States, which investments are not anticibtdebe in excess of 5% of the portfolio at theetisuch investments are made.

About Ares

Ares is an independent Los Angeleselddirm with 76 employees that manages investriugrs that have approximately $5.0 billion
of committed capital. Ares was founded in 1997 lgr@up of highly experienced investment profesdmna
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Ares specializes in originating andnaging assets in both the leveraged finance avat@requity markets. Ares' leveraged finance
activities include the acquisition and managemésteaior loans, high yield bonds, mezzanine andiapsituation investments. Ares' private
equity activities focus on providing flexible, jumicapital to middle market companies. Ares hasatikity to invest across a capital structure,
from senior secured floating rate debt to commaritgq

Upon completion of the offering Ane8l be comprised of the following groups:

. Capital Markets Group . The Ares Capital Markets Group currently manageariety of funds and investment vehicles that
have approximately $4.2 billion of committed capimimarily focusing on syndicated senior securhs, high yield bonds,
distressed debt and other liquid fixed income itwesits. The Capital Markets Group focuses primanilyliquid fixed income
debt securities and other publicly traded debt isges.

. Private Debt Group . The Ares Private Debt Group, upon completiorhefaffering, will manage the assets of Ares Capitht
Private Debt Group will focus primarily on non-syeated first and second lien senior loans and nrézeadebt.

. Private Equity Group . The Ares Private Equity Group manages ACOF, whiah $750 million of committed capital. ACOF
generally makes private equity investments in n@ddbrket companies and in amounts substantiatigtahan the private
equity investments anticipated to be made by Ar@gital. The Private Equity Group generally focugesontroleriented equit
investments in under-capitalized companies or canegavith capital structure issues.

Ares' senior principals have beenkivay together as a group for many years and hawvarage of over 20 years of experience in
leveraged finance, private equity, distressed debestment banking and capital markets. They aokdd by a large team of hightlsciplined
professionals. Ares' rigorous investment approadiased upon an intensive, independent financaysis, with a focus on preservation of
capital and diversification and active portfoliomagement. These fundamentals underlie Ares' invadtstrategy and have resulted in large
pension funds, banks, insurance companies, endotgraad high net worth individuals investing in Afaads.

Ares Capital Management

Ares Capital Management, our investhaelviser, will initially be served by a dedicataibination and transaction development team
of 5 investment professionals, including our PrestdMichael J. Arougheti, which team will be augmeel by Ares' additional investment
professionals, primarily its 19 member Capital MaskGroup. Ares Capital Management's investmenidittee will have five members,
including Mr. Arougheti and 4 founding members o4 In addition, Ares Capital Management expexteverage off of Ares' entire
investment platform and benefit from Ares' investtngrofessionals’ significant capital markets, imgdand research expertise developed
through Ares industry analysts. Ares' industry gsial currently maintain research on over 600 conegadres funds have made investmen
over 650 companies in over 30 different industaed currently hold over 300 investments in ovedBfeérent industries.

To further align Ares' interests wite interests of our stockholders, following coetign of this offering Ares will own 333,367
shares of Ares Capital, which it will have purctihfer an aggregate of approximately $5,000,000aipublic offering price.
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MARKET OPPORTUNITY
We believe the environment for inuggtin middle market companies is attractive fa thllowing reasons:

. Consolidation of senior lenders . Between January 1990 and September 2003, thd-besed consolidation in the U.S. finan:
services industry has reduced the number of FD80f&d financial institutions from approximately A®) to 9,000. We believe
that the remaining financial institutions have depbasized their service and product offerings tddiei-market businesses in
recent years in favor of lending to large corpoditents and managing capital markets transactions.

. Increase in demand for primary capital . A continuing preference for hi-yield bond issues above $150 million and a lac
alternative financing sources have also resulteddignificant increase in demand for primary apiesulting in higher rates of
return with lower risk characteristics. As evidemdehis trend, the average deal size in the higtdymarket has grown from
approximately $159 million in 1992 to almost $278lion in 2003 and, in 2003, fewer than 8% of thighyield issues raised
less than $100 million.

. Large pool of uninvested private equity capital . We also believe there is a large pool of unireggtrivate equity capital for
middle market companies. We expect that privatétgdioms will be active investors in middle markeampanies and that these
private equity funds will seek to leverage theirdatments by combining capital with senior secloads and mezzanine debt
from other sources. During the past five yearssAras co-invested with more than 30 private equity venture capital funds.
Through these relationships and contacts, we gatieithat we will have access to investment oppaiés.

COMPETITIVE ADVANTAGES

We believe that we have the followamnpetitive advantages over other capital progidemiddle market companies:

Existing investment platform

Ares currently manages approxima$&yo billion of committed capital in the relatedesclasses of syndicated loans, high yield
bonds, mezzanine debt and private equity. We belfees' current investment platform will provide@mpetitive advantage in terms of access
to origination and marketing activities and diligerfor Ares Capital.

Seasoned management team

Antony Ressler, Bennett Rosenthdindgissick and David Sachs are all founding membé#sres who will serve on Ares Capital
Management's investment committee. These profeasitiave an average of 20 years experience indgedrfinance, including substantial
experience in investing in leveraged loans, highdybonds, mezzanine debt, distressed debt andtprdéquity securities. In addition, our
President, Michael J. Arougheti will also servetioa investment committee and will lead a dedicatggination and transaction development
team of 5 investment professionals (including Mrodgheti), which team will be augmented by Aresliadnal investment professionals,
primarily its 19 member Capital Markets Group. Aault of Ares' extensive investment experienagesAand its senior principals have
developed a strong reputation in the capital mark&te believe that this experience will afford A@epital a competitive advantage in
identifying and investing in middle market companwth the potential to generate positive returns.
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Experience and focus on middle market companies

Ares has historically focused on istveents in middle market companies and we will Befrem this experience. Our investment
adviser will use Ares' extensive network of relasibips with intermediaries focused on middle madeehpanies, including management
teams, members of the investment banking commupmityate equity groups and other investment firnithwhom Ares has had long-term
relationships. We expect this network will enaldeta attract well-positioned prospective portfammpany investments. In particular, our
investment adviser will work closely with the Ar€apital Markets Group investment professionals whersee a portfolio of investments in
over 300 companies and provide access to an exéenstwork of relationships and special insights industry trends and the state of the
capital markets.

Disciplined investment philosophy

In making its investment decisionst, mvestment adviser intends to adopt Ares' lalagiding, consistent investment approach that
was developed over 12 years ago by several oditsders. Ares Capital Management's investment gtyilby and portfolio construction will
involve an assessment of the overall macroeconemizonment, financial markets and company-spec#fgearch and analysis. Our
investment approach will emphasize capital presemalow volatility and minimization of downsidésk. In addition to engaging in extensive
due diligence from the perspective of a long-temwestor, Ares Capital Management's approach wélk ¢e reduce risk in investments by
focusing on:

. Businesses with strong franchises and sustainalohpetitive advantage

. Industries with positive lor-term dynamics

. Cash flows that are dependable and predictable;

. Management teams with demonstrated track recomgemnomic incentives;

. Rates of return commensurate with the perceivéd;rand

. Securities or investments that are structured ajithropriate terms and covenai

Extensive industry focus

We intend to concentrate our invegstgtivities in industries with a history of pretdible and dependable cash flows and in which the
Ares investment professionals historically have ésgnsive investment experience. Since its inoapti 1997, Ares investment professionals
have invested in over 650 companies in over 3@udfft industries. Ares' Capital Markets Group pilesia large team of imeuse analysts wi
significant expertise and relationships in indestiin which we are likely to invest. The Capitalrkigts Group financial analysts maintain
research on over 600 companies. Ares investmefggmionals have developed long-term relationshifis nvanagement teams and
management consultants in these industries, asawallibstantial information concerning these inthssand potential trends within these
industries. We expect that the in-depth coverageexiperience of Ares' investment professionalswesting across these industries throughout
various stages of the economic cycle will provide iovestment adviser with access to ongoing margights.

Flexible transaction structuring

We expect to be flexible in structgrinvestments, the types of securities in whichwest and the terms associated with such
investments. The principals of Ares have extensigerience in a wide variety of securities for legged companies with a diverse set of terms
and conditions. This approach and experience shematile our investment adviser to identify attractnvestment opportunities throughout
economic cycle and across a company's capitaltateiso that we can make investments consistehtawit stated objectives.
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Co-investment opportunities

We intend to co-invest with Ares fgri@ther than ACOF) when we believe it will be atkegeous for us to do so. As a BDC, we
would not generally be permitted to invest in aoytiplio company in which Ares or any of its aféites currently has an investment or make
any co-investments with Ares or its affiliates. Gequently, we intend to apply for an exemptive ofdsn the SEC that would permit us to co-
invest with funds managed by Ares. Any such ordiéirbe subject to certain terms and conditions.rEhie no assurance that the application for
exemptive relief will be granted by the SEC. Acdoglly, we cannot assure you that the Company wlpbrmitted to co-invest with funds
managed by Ares.

OPERATING AND REGULATORY STRUCTURE

Our investment activities will be naged by Ares Capital Management and supervisedibpaard of directors, a majority of whom
are independent of Ares and its affiliates. Arepi@hManagement is a newly formed investment aghvilsat will be registered under the
Advisers Act. Under our investment advisory and agament agreement, we have agreed to pay AresaCfsihagement an annual base
management fee based on our total assets (othec#isad and cash equivalents, but including assethased with borrowed funds), and an
incentive fee based on our performance. See "Manage—Investment Advisory and Management Agreement.”

As a BDC, we will be required to cdgnpith certain regulatory requirements. For example would not generally be permitted to
invest in any portfolio company in which Ares owyasf its affiliates currently has an investmennmake any co-investments with Ares or its
affiliates. However, we intend to apply for an exgive order from the SEC that would permit us, seabjo certain terms and conditions, to co-
invest with funds managed by Ares. Assuming recgfiat favorable exemptive order from the SEC, wiicgrate that, subject to certain terms
and conditions, funds managed by Ares (other th@®R) may co-invest in the same portfolio compaathe Company due to similarities in
certain of their investment strategies. Such cestwents will be on terms and conditions that lagesame in all material respects, subject to
the availability of capital for investment on tharpof the Company and each such Ares fund andinesther considerations.

Also, while we are permitted to ficannvestments using debt, our ability to use delbbe limited in certain significant respects. We
expect to borrow funds to make additional investisielmowever, we do not expect to use debt untiptieeeeds of this offering have been
substantially invested. See "Regulation." We intendlect to be treated for federal income tax pags as a regulated investment company, or
a RIC, under Subchapter M of the Code. See "Materfa. Federal Income Tax Considerations."

PROSPECTIVE PORTFOLIO COMPANIES
The Portfolio

We recently entered into an agreemétit RBC that grants us the exclusive right, eisadsle on or prior to November 1, 2004, to
purchase, for approximately $150 million in caglibfect to certain adjustments) plus the assummtiaertain obligations arising after the
purchase (including funding future advances undeolving loans), a portfolio of loans and equitydstments that we believe satisfy our
general investment objectives. In connection withagreement relating to the purchase of the Riortfwe agreed to pay a $250,000 cash
transaction fee. In the event a consent is requnetinot obtained from any portfolio company in Beetfolio, the purchase price will be
reduced by an amount ascribed to such assets andlpeirchase only the portion of the Portfolia fwhich we have received the necessary
consents and acknowledgements. Over 50% of therh@anies in the Portfolio have board observatights attached to the investment that
we intend to purchase; as
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such, we expect many of the companies in the Riartfoll accept our offer to provide significant magerial assistance.

The Portfolio is primarily comprisedfirst and second lien senior loans, mezzanirig ded equity issued by middle market
companies. In connection with our due diligenceestigation, we have engaged an independent finaadvésor to provide indicative market
value quotations for the investments in the PadfdlNe have agreed to pay the independent finaachalor $190,000 for such services. We
have also entered into a two year agreement withnttlependent financial advisor where we have ag@eay such advisor an annual retainer
fee of $25,000 in connection with the provisiorvafuation services and advice. Consents from vargauties are required with respect to the
transfer or assignment of almost all of the invesita in the Portfolio. We expect to receive suligifiy all necessary consents prior to the
consummation of this offering. We intend to purehasbstantially all of the assets in the Portfobacurrently with the closing of this offerir
The Portfolio and the companies described beloveuhd-Other Potential Investments" currently coméitall of our prospective investments.

Our President, Michael J. Aroughetis formerly an employee of RBC and, along withiKigeVeer, Michael Smith and three other
investment professionals formerly employed by RB@wnake up part of our investment adviser's deglitatigination and transaction
development team, originated, managed and monitarbgtantially all of the investments in the PditfoThe same individuals currently
provide nondiscretionary advice with respect toRleetfolio pursuant to an investment advisory agreat with RBC (which advisory
agreement will terminate upon the consummatiomefaurchase of the Portfolio). Mr. Arougheti, tdwtwith Mr. deVeer and Mr. Smith,
controls an entity that has a right of first refusia the Portfolio, which has been waived in cotirmecwith our purchase of the Portfolio. See
"Risk Factors—There are significant potential cimtdl of interest that could impact our investmesttirns."

Based on due diligence conductedhte,dve believe that approximately 90% of the pectipe portfolio investments in the Portfolio
are BDC qualifying assets that satisfy our genergstment objectives. After purchasing the PoidfoAres Capital Management will be
responsible for monitoring and servicing the inuestts.

Our board of directors (including ajority of the non-interested directors) has apptbthe agreement relating to the purchase of the
Portfolio and determined that:

. the terms thereof, including the considerationdghid, are reasonable and fair to our stockholaedsdo not involv
overreaching of any party; and

. the proposed transaction is consistent with ther@sts of our stockholders and is consistent withirovestment policies.

Our investment adviser employs argtment rating system to categorize our investm&ats "—Ongoing Relationships With and
Monitoring of Portfolio Companies." We believe tlzet of July 31, 2004, the weighted average inveastigrade of the debt included in the
Portfolio is 3 and the weighted average yield aftsdebt is approximately 11.5% (computed as (aptimual stated interest rate plus the an
amortization of loan origination fees, originaliesdiscount and market discount on accruing loadsdebt, divided by (b) total loans and debt
at value). No loan origination fees or originalissliscount are currently included in the Portfolio

The following table describes eacthef businesses included in the Portfolio and ctfldata as of July 31, 2004. The following
information was obtained from sources we believiedoeliable. Assuming we purchase all of the ggeatrin the Portfolio, we will own less
than 15% of the equity of, and will not control anfy the businesses included in the Portfolio.
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Nature of Total

Name of Portfolio Company Business Type of Investment Interest/Maturity(1) Investment/Commitment(2)
Berkline/BenchCraft Furniture specialist Senior Subordinate Interest: 14% $12,800,00
Holdings LLC Loan Maturity: 03/26/200¢

Common Unit Expiration date: 03/26/2012

Warrants
Billing Concepts, Inc. Billing clearinghouse Senior Secured Loan Interest: LIBOR + 8.5%; $10,000,00

Maturity: 12/15/200¢

Senior Subordinated Interest: 14% + PIK of 4%; $5,109,07

Loan Maturity: 06/15/200¢

Common Units Expiration date: 12/15/201
Diversified Collection Collections services Senior Secured Loan Interest: LIBOR + 4%; $4,756,25
Services, Inc. Maturity: 01/08/200¢

Senior Secured Interest: LIBOR + 4%; $2,500,00(3)

Revolving Loar Maturity: 01/08/200¢

Senior Subordinated  Interest: 12% + PIK of $2,014,16

Loan 3.75%;



Esselte

Foxe Basin CLO 2003, Ltd.

HB&G Building Products

Hudson Straits CLO 2004,
Ltd.

Mactec, Inc.

Office supply product

Collateralized Debt
Obligation

Synthetic and wood
product manufacture

Collateralized Debt
Obligation

Engineering and
environmental
consulting service

Maturity: 07/08/201(

Participating Preferred

Stock
Common Stock(4

Structured Finance

Maturity: 12/15/2015

Obligation/Mandatoril
Redeemable Preferer

Shares(5

Senior Subordinated

Loan

Common Stocl
Common Stock
Warrants

Structured Finance

Interest: 13% + PIK of 2%;
Maturity: 03/07/2011

Expiration date: 03/07/2013

Maturity: 10/15/2016

Obligation/Mandatoril
Redeemable Preferer

Shares(5

Senior Secured Loan

Senior Secured Loan

Common Stocl
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Interest: LIBOR + 4%;
Maturity: 01/31/2009

Interest: 10% + PIR %t
Maturity: 01/31/200¢

$295,271

$5,000,00

$3,000,00

$7,876,99

$750,001

$750,001

$5,501,61

$4,406,94

$200,00!

Name of Portfolio Company

Nature of
Business

Type of Investment

Interest/Maturity(1)

Total
Investment/Commitment(2)

Mechanical Dynamics &
Analysis

MINCS-Glace Bay, Ltd.

Reef Holdings Corporation

Shoes For Crews, LLC

SouthernCare, Inc.

United Site Services, Inc.

Steam power
generator repa

Collateralized
Debt Obligation

Shoe designer,
marketer and
distributor

Safety footwear
and slip-resistant
mats

Hospice care

Portable restroom

Senior Subordinated
Loan

Common Stock
Warrants

Structured Finance
Obligation/Floating
Rate Third Priority
Secured Notes (BBB
rated)(5)

Senior Secured
Revolving Loan

Senior Subordinate
Loan

Common Stocl
Common Stocl
Warrants

Senior Secured Loan
Senior Secure
Revolving Loar
Senior Secured
Revolving Loar

Common Stocl

Senior Secured

Interest: 13% + PIK of 5%;
Maturity: 03/29/201(
Expiration date: 09/29/2013

Interest: LIBOR + 5%
Maturity: 07/20/2014

Interest: LIBOR + 4.5%;
Maturity: 05/10/2007

Interest: 13%
Maturity: 05/10/200¢

Expiration date: 05/10/201
Interest: LIBOR + 3.5%;
Maturity: 07/06/2010

Interest: LIBOR + 3.5%
Maturity: 07/06/201(

Interest: LIBOR + 4.25%;
Maturity: 04/21/200¢

Interest: LIBOR + 4.25%;

$10,339,83

$4,500,00

$6,000,00(3)

$5,000,00

$1,500,00

$1,833,33

$6,666,66(3)

$833,33(3)
$750,00!

$890,41(6)



and site service

Revolving Loar Maturity: 06/18/200¢

Senior Secured Loan Interest: LIBOR + 4.75%
Maturity: 06/18/201(

Senior Subordinated Interest: 12% + PIK of 4%;

Loan Maturity: 12/18/201(

Common Stocl
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$3,503,74
$12,028,89

$1,000,00




Name of Portfolio Company

Nature of
Business

Type of Investment

Interest/Maturity(1)

Total

Investment/Commitment(2)

Universal Trailer Group

York Label Holdings, Inc.

Livestock and
specialty trailer
manufacture

Consumer produt
labels

Senior Secured
Loan

Senior
Subordinated Loa
Senior Secured
Revolving Loar
Common Stocl
Common Stock
Warrants

Senior
Subordinated Loa
Preferred Stock

Common Stocl
Warrants

(1)  Allinterest is payable in cash unless otherwishcated.

Interest: LIBOR + 4%;
Maturity: 03/30/2007

Interest: 13.5%;
Maturity: 09/30/200¢
Interest: LIBOR + 4%;
Maturity: 03/30/200%

Expiration date: 05/15/2012

Interest: 10% + PIK of 2.5%;
Maturity: 03/15/200¢
Interest: PIK dividend 084,
Maturity: 12/15/2007
Expiration date: 09/16/201

$2,291,18

$7,500,00
$5,000,00(3)

$2,500,00

$10,230,91

$3,878,93

(2) The Total Investment/Commitment column shows tlieggral amount of all loans (including PIK interestcrued through July 3

2004), the liquidation preference for all preferstdck and the book value for any common stockanrants, in each case as of July 31,
2004. In certain cases such amounts are aggrelgateartfolio company for presentation purposes.

3) Committed amount only, no amount was outstandingf dslly 31, 2004
4) Investment is held indirectly through an investmegtiicle, and may not be a BDC qualifying asset.
(5) Not a BDC qualifying asset.

(6) Committed amount only; $558,000 was outstandingfdsily 31, 2004
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Other Potential Investments

We are also in discussions with, hade issued nobinding proposals to, several companies regardimgotential investment in su
companies through first and second lien seniordparezzanine debt and preferred equity. If we invesuch companies, we expect that our
aggregate investment will not exceed $100 milliod &ould be funded from the net proceeds of tHisrofg.

The consummation of any of these stiments depends upon the completion of this offesimd, among other things, satisfactory
completion of our due diligence investigation of fhrospective portfolio company, our acceptandb®terms and structure of such
investment, the execution and delivery of satisfigctiocumentation and the receipt of any necessargents. Any such investments will be
made in accordance with our investment policiesmodedures. We cannot assure you that we will naalyeof these investments.

INVESTMENTS

Ares Capital will seek to create eedsified portfolio that will include first and sewed lien senior loans and mezzanine debt by
investing a range of $10 million to $30 million dpital, on average, although the investment siz@sbe more or less. We also anticipate,
lesser extent, making equity investments in privaigdle market companies. These investments wilkgaly be less than $10 million each
made in conjunction with loans we make to thesepaoes. We expect that our target portfolio ouaetiwill include both first and second li
senior loans and mezzanine debt, and, to a lexsErteprivate equity securities. In addition tdgorating investments, we may acquire
investments in the secondary market.

Structurally, mezzanine debt usuediyk subordinate in priority of payment to senmans and are often unsecured. However,
mezzanine debt rank senior to common and prefegedy in a borrowers' capital structure. Typicaftyezzanine debt have elements of both
debt and equity instruments, offering the fixedires in the form of interest payments associated genior loans, while providing lenders an
opportunity to participate in the capital appreioiatof a borrower, if any, through an equity intreélhis equity interest typically takes the fc
of warrants. Due to its higher risk profile andesfiess restrictive covenants as compared to skr@ns, mezzanine debt generally earn a h
return than senior secured debt. The warrants edsedavith mezzanine debt are typically detachabtéch allows lenders to receive
repayment of their principal on an agreed amoiittraschedule while retaining their equity intenesthe borrower. Mezzanine debt also may
include a "put" feature, which permits the holdesell its equity interest back to the borrowea atrice determined through an agreed formula.

We also intend, to a lesser extentake equity investments in private middle madarhpanies. In making an investment, in addi
to considering the factors discussed below undere§tment Selection," Ares also considers the ipatied timing of a liquidity event, such a
public offering, sale of the company or redemptibour equity securities.

Our principal focus will be to investfirst and second lien senior loans and mezzadéabt and, to a lesser extent, equity capital, of
middle market companies in a variety of industri&e will generally seek to target companies thaitegate positive cash flows. Ares has a !
of 17 investment professionals who specialize &cdjt industries. We will generally seek to inveastompanies from the industries in which
Ares' investment professionals have direct experlidie following is a representative list of thdustries in which Ares has invested.

. Aerospace and Defen
. Airlines

. Broadcasting/Cable

. Chemicals
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. Consumer Produc

. Energy

. Environmental Services

. Food and Beverage

. Gaming

. Health Care

. Homebuilding

. Lodging and Leisure

. Metals/Mining

. Paper and Forest Products
. Retalil

. Supermarket and Drt

. Technology

. Wireless Telecom and Wireline Telecom

However, we may invest in other irndies if we are presented with attractive oppotigsi

As a result of regulatory restricBpme are not permitted to invest in any portfalionpany in which Ares or any affiliate currentlys
an investment. However, we intend to apply for meneptive order from the SEC that would permit whjsct to certain terms and conditions,
to codnvest with funds managed by Ares (other than AC@suming receipt of a favorable exemptive ordemfthe SEC, we anticipate th
subject to certain terms and conditions, funds gaddy Ares (other than ACOF) may co-invest ingame portfolio companies as the
Company due to similarities in certain of theiréstment strategies. Such ioeestments will be on terms and conditions thatthe same in €
material respects, subject to the availability bical for investment on the part of the Company each such Ares fund and certain other
considerations.

In addition to such investments, wayrmvest up to 30% of the portfolio in opportuiishvestments in high-yield bonds, debt and
equity securities in collateralized debt obligatia@hicles, distressed debt or equity securitigsutllic companies. We expect that these public
companies generally will have debt that is non-#tweent grade. We also may invest in debt of miduteket companies located outside of the
United States, which investments are not anticibtdebe in excess of 5% of the portfolio at theetisuch investments are made.

INVESTMENT SELECTION

Ares' investment philosophy was depetl over the past 12 years and has remained tantsisroughout a number of economic
cycles. In managing the Company, Ares Capital Mansnt will employ the same investment philosophy jportfolio management
methodologies used by the investment professiafaiges in Ares' private investment funds.

Ares Capital Management's investnpdriibsophy and portfolio construction will involve:

. an assessment of the overall macroeconomic envienhend financial market
. compan-specific research and analysis; ¢
. with respect to each individual company, an empghasicapital preservation, low volatility and min@ation of downside risk.
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The foundation of Ares' investmenilggophy is intensive credit investment analysistrect sales discipline based on both market
technicals and fundamental value-oriented reseamdrdiversification strategy. Ares Capital Managetweill follow a rigorous process based
on:

. a comprehensive analysis of issuer creditworthiriasiiding a quantitative and qualitative assesgréthe issuer's business;
. an evaluation of management;

. an analysis of business strategy and industry $;eamt

. an in-depth examination of capital structure, ficiahresults and projections.

Ares Capital Management will seelidentify those issuers exhibiting superior fundatakrisk-reward profiles and strong defensible
business franchises while focusing on relative e@fithe security across the industry as well aghfe specific issuer.

Intensive due diligence

The process through which Ares CapManagement will make an investment decision imgslextensive research into the target
company, its industry, its growth prospects andaili#ity to withstand adverse conditions. If thaise investment professional responsible for
the transaction determines that an investment oppity should be pursued, Ares Capital Managemélhewgage in an intensive due diliger
process. Though each transaction will involve aaehat different approach, the regular due diligesteps generally to be undertaken inclt

. meeting with management to get an insider's vieth@hbusiness, and to probe for potential weaksdaseusiness prospects;
. checking management backgrounds and references;

. performing a detailed review of historical finarg@rformance and the quality of earnin

. visiting headquarters and company operations aretintgetop and middle level executivt

. contacting customers and vendors to assess boitekagprospects and standard practices;

. conducting a competitive analysis, and compariggitbuer to its main competitors on an operatimgicial, market share ai

valuation basis;

. researching the industry for historic growth treads future prospects (including Wall Street resleaindustry association
literature and general news);

. assessing asset value and the ability of physifastructure and information systems to handlegated growth; an

. investigating legal risks and financial and accogsystems.

Selective investment process

Ares Capital Management intends tplesnAres’ credit recommendation process, whidloésised on selectively narrowing
investment opportunities through a process desigmétentify the most attractive opportunities. sreviews and analyzes numerous
investment opportunities on behalf of its fundslédermine which investments should be consummated.

After an investment has been idegdifand diligence has been completed, a creditnesaad analysis report is prepared. This report
will be reviewed by the senior investment profesalan charge of the potential investment. If seehior investment professional is in favor of
the potential investment, then it is presentedhéinvestment committee. Members of the investroemtmittee have an average of 20 years of
experience in the leveraged finance markets. Thestment generally
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requires the substantial consensus of the investomemmittee. Additional due diligence with respecany investment may be conducted on
our behalf by attorneys and independent accounfaitsto the closing of the investment, as welb#®er outside advisers, as appropriate.

Investment structure

Once we have determined that a pspeportfolio company is suitable for investmeng will work with the management of that
company and its other capital providers, includiegior, junior, and equity capital providers, tasture an investment. We will negotiate
among these parties to agree on how our investimenpected to perform relative to the other capitéhe portfolio company's capital
structure.

Debt investments

We anticipate investing in portfotiompanies in the form of first and second lien @eluans. We expect these loans generally to
terms of three to ten years. We generally will ob&ecurity interests in the assets of our potfobmpanies that will serve as collateral in
support of the repayment of these loans. This el may take the form of first or second priotigns on the assets of a portfolio company.

We anticipate structuring our mezmarinvestments primarily as unsecured, subordinatats that provide for relatively high, fixed
interest rates that will provide us with signifitaurrent interest income. These loans typicall}y have interest-only payments in the early
years, with amortization of principal deferred e fater years of the mezzanine debt. In some casemay enter into loans that, by th
terms, convert into equity or additional debt ofedgpayments of interest (or at least cash intgfesthe first few years after our investment.
Also, in some cases our mezzanine debt will beaterihlized by a subordinated lien on some or ahefassets of the borrower.

In some cases our debt investmenispravide for a portion of the interest payabld&payment-in-kind interest. To the extent
interest is payment-in-kind, it will be payabledhgh the increase of the principal amount of tlaa by the amount of interest due on the then-
outstanding aggregate principal amount of such.loan

In the case of our first and secaed senior loans and mezzanine debt, we will talerterms of the investment to the facts and
circumstances of the transaction and the prospeptivtfolio company, negotiating a structure thiatsato protect our rights and manage our
risk while creating incentives for the portfoliomapany to achieve its business plan and improverdgtability. For example, in addition to
seeking a senior position in the capital structifreur portfolio companies, we will seek, where regpiate, to limit the downside potential of
our investments by:

. requiring a total return on our investments (inahgdboth interest and potential equity apprecigtibat compensates us 1
credit risk;

. incorporating "put” rights and call protection irtee investment structure; and

. negotiating covenants in connection with our insrestts that afford our portfolio companies as muekilility in managing

their businesses as possible, consistent with pratien of our capital. Such restrictions may imguaffirmative and negative
covenants, default penalties, lien protection, gleaof control provisions and board rights, inclgd@ither observation or
participation rights.

In general, Ares Capital Managematerids to include financial covenants and termsréuire an issuer to reduce leverage, thereby
enhancing credit quality. These methods inclugenéintenance leverage covenants requiring a deiageeatio of debt to cash flow;
(ii) maintenance cash flow covenants requiringramédasing ratio of cash flow to the sum of intemegiense and

51




capital expenditures; and (iii) debt incurrencehlodions, limiting a company's ability to re-levén addition, limitations on asset sales and
capital expenditures should prevent a company ftbanging the nature of its business or capitabiratvithout consent.

Our debt investments may include gof@atures, such as warrants or options to buynarnity interest in the portfolio company.
Warrants we receive with our debt may require @hominal cost to exercise, and thus, as a pastbadimpany appreciates in value, we may
achieve additional investment return from this ggiriterest. We may structure the warrants to gfeyirovisions protecting our rights as a
minority-interest holder, as well as puts, or rgytd sell such securities back to the company, tipemccurrence of specified events. In many
cases, we will also obtain registration rights @migection with these equity interests, which majude demand and "piggyback” registration
rights.

Equity investments

Our equity investments may consigbreferred equity that is expected to pay dividemis: current basis or preferred equity that does
not pay current dividends. Preferred equity gehetas a preference over common equity as to Higions on liquidation and dividends. In
some cases, we may acquire common equity. In geoeraequity investments will not be control-oried investments and we expect that in
many cases we will acquire equity securities asqfaa group of private equity investors in whick are not the lead investor. With respect to
preferred or common equity investments, we expeatake investments that will generally be less $Hh million each and made in
conjunction with loans that we make to the issuersnany cases, we will also obtain registratights in connection with these equity
interests, which may include demand and "piggybaeflistration rights.

ONGOING RELATIONSHIPS WITH AND MONITORING OF PORTFO LIO COMPANIES

Ares Capital Management will closeignitor each investment the Company makes, maiataggular dialogue with both the
management team and other stakeholders and segkicgly tailored financial reporting. In additipsenior investment professionals of Ares
may take board seats or board observation seats.

Post-investment, in addition to cowets and other contractual rights, Ares will seekxert significant influence through board
participation, when appropriate, and by activelykilng with management on strategic initiatives. #\often introduces managers of compa
in which they have invested to other portfolio c@nies to capitalize on complementary businessities\and best practices.

In addition to various risk managetramd monitoring tools, we intend to grade all am a scale of 1 to 4. This system is intendt
reflect the performance of the borrower's busingsscollateral coverage of the loans and othdofaconsidered relevant.

Under this system, loans with a grafi¢ involve the least amount of risk in our polith. The borrower is performing above
expectations and the trends and risk factors arerglly favorable. Loans graded 3 involve a leviaigk that is similar to the risk at the time of
origination. The borrower is performing as expeaead the risk factors are neutral to favorable.n&llv loans are initially graded 3. Loans
graded 2 involve a borrower performing below exagohs and indicates that the loan's risk has aszé materially since origination. The
borrower is generally out of compliance with debtenants, however, loan payments are generallynoot than 120 days past due. For loans
graded 2, we expect to increase procedures to ardhi borrower and the fair value generally wéllbowered. A loan grade of 1 indicates that
the borrower is performing materially below expéictas and that the loan risk has substantiallyegased since origination. Most or all of the
debt covenants are out of compliance and paymeatsubstantially delinquent. Loans graded 1 arexntitipated to be repaid in full.
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MANAGERIAL ASSISTANCE

As a BDC, we will offer, and must pidee upon request, managerial assistance to otfiofporcompanies. This assistance could
involve, among other things, monitoring the openadi of our portfolio companies, participating irabh and management meetings, consulting
with and advising officers of portfolio companiesdgproviding other organizational and financialdarice. We may receive fees for these
services. Ares Administration will provide such ragerial assistance on our behalf to portfolio comgmthat request this assistance.

COMPETITION

Our primary competitors to providedncing to middle market companies will include lpuland private funds, commercial and
investment banks, commercial financing companiespaivate equity funds. Many of our competitors swbstantially larger and have
considerably greater financial, technical and mi@migeresources than we do. For example, some cotmzeinay have access to funding
sources that are not available to us. In addisome of our competitors may have higher risk tolees or different risk assessments, which
could allow them to consider a wider variety oféstments and establish more relationships thaRwithermore, many of our competitors are
not subject to the regulatory restrictions that1840 Act will impose on us as a BDC. We expecide the industry information of Ares'
investment professionals to which we will have asd® assess investment risks and determine ajgepricing for our investments in
portfolio companies. In addition, we expect tha thlationships of the members of Ares Capital Mangent's investment committees and of
the senior principals of Ares, will enable us tarleabout, and compete effectively for, financipgartunities with attractive middle market
companies in the industries in which we seek testvFor additional information concerning the cefitpve risks we face, see "Risk Factors—
Risks Relating to our Business—We operate in alhighmpetitive market for investment opportunities.

STAFFING

We do not currently have any emplayaed do not expect to have any employees. Semamssary for our business will be provi
by individuals who are employees of Ares Capitahisigement and Ares Administration, pursuant to ¢nes of the management agreement
and the administration agreement. Each of our dikecafficers described under "Management" is aplegyree of Ares Administration and/or
Ares Capital Management. Our day-to-day investropetrations will be managed by our investment advidest of the services necessary for
the origination and administration of our investingartfolio will be provided by investment professals employed by Ares Capital
Management. Including Michael J. Arougheti, ourdiitent who will also serve on Ares Capital Managet'sénvestment committee, Ares
Capital Management has hired 5 investment profeatovho will focus on origination and transacti®velopment and monitoring of our
investments. See "Management—Investment AdvisodyManagement Agreement.” In addition, we will reumde Ares Administration for
our allocable portion of expenses incurred by pénforming its obligations under the administratagreement, including rent and our
allocable portion of the cost of our officers ahdit respective staffs. See "Management—AdminisimaAgreement.”

PROPERTIES

Our administrative offices are lochts 1999 Avenue of the Stars, Suite 1900, Los Aegge€alifornia, 90067, telephone number
(310) 201-4200; and our executive offices are ledat 780 Third Avenue, 46th Floor, New York, Newrk' 10017, telephone number
(212) 750-7300. In conjunction with the managenuémres Capital, our investment adviser may leak#tmnal office facilities in New York
to facilitate origination and marketing activities Ares Capital.
LEGAL PROCEEDINGS

Neither we nor Ares Capital Managetraae currently subject to any material legal pesiiegs.
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MANAGEMENT

Our business and affairs are manager the direction of our board of directors. Deard of directors currently consists of five
members, three of whom are not "interested persofi8tes Capital as defined in Section 2(a)(19)haf 1940 Act. We refer to these
individuals as our independent directors. Our badidirectors elects our officers, who will servelze discretion of the board of directors.

EXECUTIVE OFFICERS AND BOARD OF DIRECTORS

Under our charter, our directorsdixeded into three classes. Each class of direatdlidold office for a three year term. However,
the initial members of the three classes haveairtgirms of one, two and three years, respectivdlgach annual meeting of our stockholders,
the successors to the class of directors whosesterpire at such meeting will be elected to hofiteffor a term expiring at the annual mee
of stockholders held in the third year followingthear of their election. Each director will holifice for the term to which he or she is elected
and until his or her successor is duly electedcaralified.

Directors

Information regarding the board akdiors is as follows:

Director Expiration

Name Age Position Since of Term
Interested Directors

Antony P. Ressle 43 Coc-Chairman and Directc 200¢ 2007

Bennett Rosenth: 4C Cca-Chairman and Directc 200< 200¢
Independent Directors

Douglas E. Colthar 43 Director 200¢ 200¢

Robert L. Rosel 57 Director 200< 200¢

Eric B. Siege 46 Director 200¢ 2007

The address for each director isfAoks Capital Corporation, 1999 Avenue of the Starste 1900, Los Angeles, California, 90067.

Executive officers who are not directors

Information regarding our executifaers who are not directors is as follows:

Name Age Position

Michael J. Aroughet 31 Presiden

Daniel F. Nguyer 32 Chief Financial Office

Kevin A. Frankel 42 Chief Compliance Officer and Secret:

Merritt S. Hooper 43 Vice President of Investor Relations and
Treasure

The address for each executive affice/o Ares Capital Corporation, 1999 Avenuehef Stars, Suite 1900, Los Angeles, California,
90067.
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Biographical information
Directors

Our directors have been divided imto groups—interested directors and independegsttiirs. Interested directors are interested
persons as defined in the 1940 Act.

Independent directors

Douglas E. Coltharp—Mr. Coltharp joined Saks Incorporated as Executiiee President and Chief Financial Officer in
November 1996. Saks Incorporated is comprised ofttusiness segments, Saks Department Store Grigh wperates 241 department st
under various nameplates in 24 states and SaksAtnue Enterprises, which operates Saks Fifthnéeduxury department stores (62 stores
in 26 states) and Off 5th Saks Fifth Avenue OUB&tstores in 23 states). Prior to joining Sak®iporated Mr. Coltharp spent ten years in the
Corporate Finance Department of Bank of Americastmecently as Senior Vice President and headeoStiutheast Corporate Finance Group
headquartered in Atlanta. Mr. Coltharp holds a BhSzinance and Economics from Lehigh UniversityBigthlehem, Pennsylvania and an
M.B.A. from the Wharton School, University of Pegilvania, in Philadelphia, Pennsylvania.

Robert L. Rosen—Mr. Rosen currently serves as co-Managing PaghBolphin Domestic Fund 11, a diversified privaterestment
partnership that invests primarily in publicly-textNorth American companies. In 1998, Mr. Roseméa National Financial Partners
("NFP™), an independent distributor of financiahgees to high net worth individuals and small tedium-sized corporations. He served as
NFP's CEO from 1998 to 2000 and as its Chairmaih dartuary 2002. From 1987 to the present, Mr. Rdses been CEO of RLR Partne
LLC, a private investment firm with interests indincial services, healthcare, media and multi-itrtgu®mpanies. From 1989 to 1993
Mr. Rosen was Chairman and CEO of Damon Corporatideading healthcare and laboratory testing complaat was ultimately sold to
Quest Diagnostics. From 1983 to 1987, Mr. RosenWies Chairman of Maxxam Group. Prior to that, lRosen spent twelve years at
Shearson American Express in positions in researeastment banking and senior management, antvfioyears was Assistant to Sanford
Weill, the then Chairman and CEO of Shearson. MiséR holds an MBA in finance from NYU's Stern Sdhoo

Eric B. Siegel—Mr. Siegel is a Director and Chairman of the ExeeuCommittee of El Paso Electric Company, an NYiBlicly
traded utility company. Since 1995, Mr. Siegel hasn a business consultant, and is currently a meaflihe Board of Directors of Kerzner
International Limited, an NYSE publicly traded coamy that develops and operates destination caesurts, luxury resort hotels and gaming
properties worldwide. He is the Chairman of the hadd Compensation Committees at Kerzner Inteonati Mr. Siegel is a retired limited
partner of Apollo Advisors, L.P. and Lion AdvisotsP. Mr. Siegel is also a member of the Board mistees of the Marlborough School,
where he also serves as Finance Chair, a memlbiee &oard of Directors and Treasurer of the Frievfdbe Los Angeles Free Clinic, a board
member and Vice-President, Finance, of Reprisea@n@y's Best, a non-profit theatre organizatiod, amember of the Executive Committee
of the Cedars-Sinai Medallions Group. Mr. Siegdtldnis Bachelor of Arts degree Summa Cum Laudel@andiegree Order of the Coif from
the University of California at Los Angeles.

Interested directors

Antony P. Ressle—Mr. Ressler founded Ares in 1997 and serves irAites Private Equity Group and as a Senior Advisdhe
Ares Capital Markets Group. Mr. Ressler also seagean Investment Committee member on all AresduRdor to that, he was a co-founder
of Apollo
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Management, L.P. in 1990 where he oversaw anddpiat markets activities from inception until 20@@cusing particularly on distressed and
private equity investment opportunities originatarga result of day-tday involvement in the capital markets. Prior t8A9Mr. Ressler servi
as a Senior Vice President in the High Yield BorepBrtment of Drexel Burnham Lambert Incorporateith wesponsibility for the New
Issue/Syndicate Desk. Mr. Ressler serves on seleaatls of directors including: Allied Waste Indies, Inc. and Samsonite Corporation.

Mr. Ressler also serves on the Board of Directbisos Angeles County's Alliance for College ReadipRc Schools, an operator of public
charter schools, as well as the Board of TrustééseoCenter for Early Education. Mr. Ressler soabne of the founding members of the B«
of Directors of the Painted Turtle Camp, the South@alifornia chapter of The Hole in the Wall Gabgmps created to serve children dealing
with chronic and life threatening illnesses by tirgpmemorable, old-fashioned camping experienigesRessler received his BSFS from
Georgetown University's School of Foreign Serviod eeceived his MBA from Columbia University's Guatle School of Business. Antony P.
Ressler is an "interested person” of the Compameéised in section 2(a)(19) of the 1940 Act beeas is on the investment committee of
Ares Capital Management, the Company's investmadrisar, and is a member of Ares Partners Manage@emipany LLC, the parent of Ar
Management, LLC, the managing member of the investradvisor.

Bennett Rosenthal—Mr. Rosenthal is a founding member of Ares ande®im the Ares Private Equity Group and as a Senior
Advisor to the Ares Capital Markets Group. Sinc889Mr. Rosenthal has also overseen all of Aregzagine debt investments. Prior to
joining Ares, Mr. Rosenthal was a Managing Diredtothe Global Leveraged Finance Group of Merrithch and was responsible 1
originating, structuring and negotiating many leged loan and high yield financings. Mr. Rosenthas also a senior member of Merrill
Lynch's Leveraged Transaction Commitment Committig transaction experience is both acquisition maoacquisition related across a
broad range of industries including retail, telecommications, media, healthcare, financial servaras consumer products. Mr. Rosenthal is a
member of the following Boards of Directors: Dowgy@ynamics, LLC, MF Acquisition Corporation (Maiderm) and National Bedding
Company LLC. Mr. Rosenthal graduated summa cumelauith a BS in Economics from the University of Reylvania's Wharton School of
Business where he also received his MBA with disiom. Bennett Rosenthal is an "interested persétie Company as defined in section 2
(2)(19) of the 1940 Act because he is on the imrest committee of Ares Capital Management, the Goms investment adviser, and is a
member of Ares Partners Management Company LLOpdnent of Ares Management, LLC, the managing merabthe investment advisor.

Executive officers who are not directors

Michael J. Arougheti —Mr. Arougheti joined Ares in May 2004. Prior tcatitime, Mr. Arougheti was employed by Royal Baffik o
Canada, where he was a Managing Partner of theipair-inance Group of RBC Capital Partners anceentyrer of the firm's Mezzanine
Investment Committee. At RBC Capital Partners, Mougheti oversaw an investment team that origishateanaged and monitored a diverse
portfolio of middle market leveraged loans, serind junior subordinated debt, preferred equity, @dmon stock and warrants on behalf of
RBC and other third-party institutional investdv.. Arougheti, together with Mr. deVeer and Mr. $im¢ontrols an entity that has a right of
first refusal on the Portfolio, which has been veaivn connection with our purchase of the Portfdilo. Arougheti joined Royal Bank of
Canada in October 2001 from Indosuez Capital, wherevas a Principal, responsible for originatirtgycuring and executing leveraged
transactions across a broad range of productsssed elasses. Mr. Arougheti sat on the firm's Itmesat Committee and was also active in the
firm's private equity fund investment and fund wifidls program. Prior to joining Indosuez in 1994, Mougheti worked at Kidder Peabody &
Co., where he was a member of the firm's Mergetisfaquisitions Group advising clients in variousliistries, including natural resources,
pharmaceuticals and consumer products. Mr. Arouldpaest
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extensive experience in leveraged finance, inclyidenior bank loans, mezzanine debt and privatigyedie has worked on a range of
transactions for companies in the consumer prodow@sufacturing, healthcare, retail and technologystries. Mr. Arougheti received a B.A.
in Ethics, Politics and Economics, cum laude, fréate University.

Daniel F. Nguyen—Mr. Nguyen joined Ares in August 2000 and is cutiseits Chief Financial Officer. From 1996 to 2000,
Mr. Nguyen was with Arthur Andersen LLP, where hasvin charge of conducting business audits on noumsdinancial clients, performing
due diligence investigation of potential mergerd anquisitions, and analyzing changes in accoumgiidelines for derivatives. At Arthur
Andersen LLP, Mr. Nguyen also focused on treasisiymanagement and on mortgage-backed securittestaer types of structured
financing. Mr. Nguyen graduated with a BS in Acctog from the University of Southern California'axenthal School of Accounting and
received his MBA in Global Business from Pepperdiméversity's Graziadio School of Business and Mgmaent. Mr. Nguyen also studied
European business environment at Oxford Univeisifgngland as part of the MBA curriculum. Mr. Nguyis a Certified Public Accountant.

Kevin A. Frankel— Mr. Frankel joined Ares as General Counsel in Ap8i03. From 2000 to 2002, Mr. Frankel was with
RiverOne, Inc., a company providing supply chaimagement software and services, most recently @isiSéice President—Business
Development and General Counsel. From 1995 to 2d@0rrankel was with Aurora National Life Assur@a€ompany, most recently as
Senior Vice President-Operations and General CouRsem 19861995, Mr. Frankel was with the law firm of Irell ®anella, most recently
a partner, resident in its corporate securitiesigrand specializing in mergers and acquisitions.fviankel received his JD in 1986 from the
UCLA School of Law, where he was awarded a Johi©okh Fellowship in Law and Economics for acadentghiavement and graduated Or
of the Coif. He received his BA from UCLA in 1983.

Merritt S. Hooper— Ms. Hooper is a co-founder of Ares and was assettiaith Lion Advisors, L.P. from 1991 to 1997, waer
Ms. Hooper worked as a senior credit analyst pagtng in both portfolio management and stratédy. Hooper functions as a senior
investment analyst in the Capital Markets Group igralso the Director of Investor Relations forales funds. From 1987 until 1991,
Ms. Hooper was with Columbia Savings and Loan, mesently as Vice President in the Investment Managnt Division. Ms. Hooper serves
on the executive and investment boards of Cefarar Medical Center in Los Angeles. Ms. Hooperdgisted from the University of Califorr
at Los Angeles (UCLA) with a BA in Mathematics amdeived her MBA in Finance from UCLA's Andersorh8al of Management.
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INVESTMENT COMMITTEE

Information regarding the member&\mds Capital Management's investment committes feikows:

Name Age Position

Antony P. Ressle 43 Cc-Chairman and Director of tt
Company, Member of Investment
Committee

Bennett Rosenthi 40 Cc-Chairman and Director of tt
Company, Member of Investment
Committee

John Kissick 62 Member of Investment Committ

David Sach: 45 Member of Investment Committt

Michael J. Aroughet 31 President of the Company, Membel

Investment Committe

The address for each member of Agsit@l Management's investment committee is c/cAapital Corporation, 1999 Avenue of
Stars, Suite 1900, Los Angeles, California, 90067.

Members of Ares Capital Management's investment comittee who are not directors or officers of the Corpany

John Kissick —Mr. Kissick, is a founding member of Ares and ssrin Ares' Private Equity Group as well as a Sedyisor to all
funds in Ares' Capital Markets Group. Mr. Kissidk@aserves on the Investment Committee for the @porate Opportunities Fund.
Mr. Kissick is also a co-founder of Apollo Managemed..P. Mr. Kissick has been associated with Apgihce its inception and was a member
of the original six-member management team. Togetlith Mr. Ressler, Mr. Kissick oversaw and led tiapital markets activities of Apollo
Management, L.P. and Lion Advisors. L.P. from 188l 2002, particularly focusing on high yield ks leveraged loans and other fixed
income assets. Prior to 1990, Mr. Kissick served 8gnior Executive Vice President of Drexel BumHhaambert, where he began in 1975,
eventually heading its Corporate Finance DepartnintKissick serves on the boards of the Cedansi9¥ledical Center in Los Angeles, the
Stanford University Graduate School of Businesstherd-ulfillment Fund which helps economically disantaged kids graduate from high
school and college through mentoring and othernamg. Mr. Kissick graduated from Yale Universitythva BA in Economics and with
highest honors from the Stanford Business Schail arn MBA in Finance.

David Sachs—Mr. Sachs is a founding member of Ares and fumatias Co-Portfolio Manager of the Capital Marketsu® and
serves as an Investment Committee member on adl firels. Since Ares' inception in 1997, Mr. Sads dverseen and led Ares' high yield
bond and leveraged loan investment activities. Ft884 until 1997, Mr. Sachs was a principal of ORgttners, Inc. specializing in merchant
banking and related capital raising activitieshia thezzanine debt and private equity markets fddlaimarket companies. From 1990 to 1¢
Mr. Sachs was employed by Taylor & Co., an investnmeanager providing investment advisory and cdimgukervices to members of the
Bass Family of Fort Worth, Texas. From 1984 to 1990 Sachs was with Columbia Savings and Loan gission, most recently as Execut
Vice President, responsible for all asset-liabifitgnagement as well as running the Investment Maneagt Department. Mr. Sachs serves on
the Board of Directors of Terex Corporation. MrcBa graduated from Northwestern University with@iB Industrial Engineering and
Management Science.
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OTHER INVESTMENT PROFESSIONALS

R. Kipp deVeer— Mr. deVeer joined Ares in July 2004 and serves Baaaging Director in the Private Debt Group of é\re
Management LLC. Before Ares Mr. deVeer was a padh@&BC Capital Partners in the Principal FinaBeeup, the firm's middle market
financing and principal investment business. M/ eler joined RBC in October 2001 from the merchatking group of Indosuez Capital. At
RBC Capital Partners and Indosuez Capital, Mr. dgWes responsible for originating, structuringl @xecuting senior and subordinated debt
investments in middle market buyouts and acquisstidn addition, Mr. deVeer was responsible foeisting the firm's capital in private equity
transactions. Previously, Mr. deVeer worked at MiBrgan & Co., both in a Special Investment Fund.&f Morgan Investment
Management, Inc. and the Investment Banking DivigibJ.P. Morgan Securities, Inc. Mr. deVeer reedia B.A. from Yale University and an
M.B.A. from Stanford University's Graduate SchobBoisiness.

Michael L. Smith— Mr. Smith joined Ares in July 2004 and serves daaaging Director in the Private Debt Group of Ares
Management LLC. Before Ares, Mr. Smith was a par&tdRBC Capital Partners in the Principal FinaGeeup, the firm's middle market
financing and principal investment business. MritBjoined RBC in October 2001 from Indosuez Cdpitdere he was a Vice President in
the merchant banking group. At RBC Capital Partaei Indosuez Capital, Mr. Smith was responsibiefiginating and executing senior d
and mezzanine financings for middle market leveddggyouts and recapitalizations. In addition, Mmit® was responsible for investing the
firm's capital in private equity transactions. Roexsly, Mr. Smith worked at Kenter, Glastris & Coamy, a private equity investment firm
specializing in leveraged management buyouts adiaimon Brothers Inc., in their Capital Marketsd &mnancial Institutions Group.

Mr. Smith received a Masters in Management fromJthe Kellogg Graduate School of Management andSa i Business Administration,
cum laude, from the University of Notre Dame.

COMMITTEES OF THE BOARD OF DIRECTORS
Audit committee

The members of the audit committeeMessrs. Coltharp, Rosen and Siegel, each of whamlependent for purposes of the 1940
and The NASDAQ National Market corporate governamgpilations. Mr. Coltharp serves as chairman efadit committee. The audit
committee is responsible for approving our indegendccountants, reviewing with our independenbastants the plans and results of the
audit engagement, approving professional servioadged by our independent accountants, reviewliregindependence of our independent
accountants and reviewing the adequacy of ourriatexccounting controls. The audit committee is atsponsible for aiding our board of
directors in fair value pricing debt and equity\géties that are not publicly traded or for whialrrent market values are not readily available.
Where appropriate, the board of directors and axaitmittee may utilize the services of an indepeahgaluation firm to help them determine
the fair value of these securities.

Nominating committee

The members of the nominating comamitire Messrs. Coltharp, Rosen and Siegel, eaghah is independent for purposes of the
1940 Act and The NASDAQ National Market corporat@grnance regulations. Mr. Siegel serves as chaiohéhe nominating committee.
The nominating committee is responsible for sehegtiesearching and nominating directors for edechiy our stockholders, selecting
nominees to fill vacancies on the board or a cotemiof the board, developing and recommendingdadutard a set of corporate governance
principles and overseeing the evaluation of thedhaad our management.
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Compensation committee

We will not have a compensation cotteri because our executive officers will not reeeiny direct compensation from us.

COMPENSATION TABLE

The following table shows informatim@yarding the compensation expected to be recéiyelde directors for the calendar year eni
December 31, 2004. No compensation is paid to wireevho are "interested persons."

Pension or Total
retirement compensation
Aggregate benefits from Ares
compensation from accrued as part Capital paid to
Name Ares Capital(1) of our expenses(2) director
Independent directors
Douglas E. Colthar $ 32,00( None $ 32,00(
Robert L. Rose! $ 30,00( None $ 30,00(
Eric B. Siege $ 31,00( None $ 31,00(
Interested directors
Antony P. Ressle None None None
Bennett Rosenthi None None None

(1) We are newly organized, and the amounts liste@stimated for the year 2004. For a discussion®frilependent directors'
compensation, see below.

(2) We do not have a profit sharing or retirement p&ard directors do not receive any pension or retm benefits

The independent directors will reeedn annual fee of $50,000. They will also rec&2&00 plus reimbursement of reasonable out-
of-pocket expenses incurred in connection withralitey each board meeting and will receive $1,008 ptimbursement of reasonable out-of-
pocket expenses incurred in connection with atrgnéiach committee meeting. In addition, the Chairofahe Audit Committee will receive
an annual fee of $5,000 and each chairman of drgr gommittee will receive an annual fee of $2,@f¥Gheir additional services in these
capacities. In addition, we will purchase directarsd officers' liability insurance on behalf ofralirectors and officers. Independent directors
will have the option to receive their directorgdepaid in shares of our common stock issued dtea per share equal to the greater of net asse
value or the market price at the time of payment.

INVESTMENT ADVISORY AND MANAGEMENT AGREEMENT
Management services

Ares Capital Management will serveoasinvestment adviser. Ares Capital Managemeatriswly formed investment adviser that is
registered as an investment adviser under the Advikct. Subject to the overall supervision of board of directors, the investment adviser
will manage the day-to-day operations of, and gievnvestment advisory and management servicég¢g, Capital. Under the terms of an
investment advisory and management agreement,@apial Management will:

. determine the composition of our portfolio, theuratand timing of the changes to our portfolio &melmanner of implementir
such changes;

. identify, evaluate and negotiate the structuréhefinvestments we make (including performing dligelce on our prospective
portfolio companies); and
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. close and monitor the investments we make;

. determine the securities and other assets thatilvpuschase, retain or se

Ares Capital Management's serviceteuthe investment advisory and management agréearenot exclusive, and it is free to
furnish similar services to other entities.

Management fee

Pursuant to the investment advisony management agreement, we will pay Ares Capitaiddement a fee for investment advisory
and management services consisting of two compsaemtbase management fee and an incentive fee.

The base management fee will be tatied at an annual rate of 1.5% of our total agseter than cash or cash equivalents but
including assets purchased with borrowed funds)seovices rendered under the investment advisuiyneanagement agreement during the
period commencing from the closing of this offerthgough and including the end of our first calenglaarter, the base management fee wi
payable monthly in arrears. For services rendeneigiuthe investment advisory and management agreafter that time, the base
management fee will be payable quarterly in arrdansil we have completed our first calendar quattee base management fee will be
calculated based on the initial value of our tatdets after giving effect to the purchase of trtfdlio (other than cash or cash equivalents but
including assets purchased with borrowed fundshs8quently, the base management fee will be ca¢xlilzased on the average value of our
total assets (other than cash or cash equivalehiadluding assets purchased with borrowed fuati$he end of the two most recently
completed calendar quarters, and appropriatelysgetjufor any share issuances or repurchases dhgrurrent calendar quarter. Base
management fees for any partial month or quartiheiappropriately pro rated.

The incentive fee will have two pasds follows:

One part will be calculated and pdgajuarterly in arrears based on our pre-incerféeenet investment income. 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, otigimatructuring, diligence and consulting fee®trer fees that we receive from portfolio
companies) accrued during the calendar quartersronr operating expenses for the quarter (inctutiie base management fee, expenses
payable under the administration agreement, andraesest expense and dividends paid on any oustgmpreferred stock, but excluding the
incentive fee). Pre-incentive fee net investmeabime includes, in the case of investments withfarded interest feature (such as market
discount, debt instruments with payment-in-kineiest, preferred stock with payment-in-kind dividemnd zero coupon securities), accrued
income that we have not yet received in cash. fiiestment adviser is not under any obligation tmberse us for any part of the incentive
it received that was based on accrued income thatever receive as a result of a default by anmyenti the obligation that resulted in the
accrual of such income.

Pre-incentive fee net investment mealoes not include any realized capital gaindizezhcapital losses or unrealized capital
appreciation or depreciation. Because of the siraaf the incentive fee, it is possible that weyrmpay an incentive fee in a quarter where we
incur a loss. For example, if we receive pre-inisentee net investment income in excess of thelbuate for a quarter, we will pay the
applicable incentive fee even if we have incurrégsa in that quarter due to realized and unredlcapital losses.

Pre-incentive fee net investment mepexpressed as a rate of return on the valuarafet assets at the end of the immediately
preceding calendar quarter, will be compared teedf"hurdle rate” of 2.00% per quarter (8.0% atized). If market interest rates rise, we
may be able to invest our funds in debt instrum#ras provide for a higher return, which would iease our pre-incentive

61




fee net investment income and make it easier foiruestment adviser to surpass the fixed hurdke aad receive an incentive fee based on
such net investment income. Our pre-incentive ftanvestment income used to calculate this path@incentive fee is also included in the
amount of our total assets (other than cash artdesivalents but including assets purchased vatholved funds) used to calculate the 1.5%
base management fee.

We will pay Ares Capital Managementircentive fee with respect to our pre-incentiee fiet investment income in each calendar
quarter as follows:

. no incentive fee in any calendar quarter in whighre-incentive fee net investment income doesroéed the hurdle rate;

. 100% of our pr-incentive fee net investment income with respeth&d portion of such p-incentive fee net investment incor
if any, that exceeds the hurdle rate but is leas th50% in any calendar quarter (10% annualiz&@)refer to this portion of ol
pre-incentive fee net investment income (which exlsethe hurdle rate but is less than 2.50%) a%#teh-up.” The "catch-up”
is meant to provide our investment adviser with 28f%ur pre-incentive fee net investment incomé ashurdle rate did not
apply if this net investment income exceeds 2.50%ny calendar quarter; and

. 20% of the amount of our pre-incentive fee net #twent income, if any, that exceeds 2.50% in afgnckar quarter (10%
annualized).

These calculations will be appromiatro rated for any period of less than three tmeand adjusted for any share issuances or
repurchases during the current quarter.

The second part of the incentivevidlebe determined and payable in arrears as oetigeof each calendar year (or upon termination
of the investment advisory and management agreemgwof the termination date), commencing withdakendar year ending on December
2004, and will equal 20.0% of our realized capgiins for the calendar year, if any, computed helloealized capital losses and unrealized
capital depreciation for such year; provided thatincentive fee determined as of December 31, 2004e calculated for a period of shorter
than twelve calendar months to take into accouytraalized capital gains computed net of all remlizapital losses and unrealized capital
depreciation for the period ending December 314200

We will defer cash payment of anyeintive fee otherwise earned by our investment advisluring the most recent four full calendar
guarter period ending on or prior to the date suayment is to be made the sum of (a) our aggretistiebutions to our stockholders and
(b) our change in net assets (defined as totatsaksss indebtedness) is less than 8.0% of ousssetts at the beginning of such period. These
calculations will be appropriately pro rated durthg first three calendar quarters following thesaig of this offering and will be adjusted for
any share issuances or repurchases.

Examples of Quarterly Incentive Fee Calculation
Example 1: Income Related Portion of Incentive Feé&):
Alternative 1

Assumption:

Investment income (including interest, dividendgd, etc.) = 1.25¢
Hurdle rate(1) = 2.00¢
Management fee(2) = 0.375
Other expenses (legal, accounting, custodian, feaagent, etc.)(3) = 0.20'
Pre-incentive fee net investment incot
(investment incom- (management fee + other expenses)) = 0.6
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Pre-incentive fee net investment meadoes not exceed hurdle rate, therefore there iiscentive fee.

Alternative 2
Assumption:

Investment income (including interest, dividend=d, etc.) = 2.70¢

Hurdle rate(1) = 2.009

Management fee(2) = 0.375

Other expenses (legal, accounting, custodian, feaagent, etc.)(3) = 0.20'

Pre-incentive fee net investment income
(investment incom- (management fee + other expenses)) = 2.1

Pre-incentive fee net investment income exceeds huedée therefore there is an incentive |

Incentive Fee = 100% x "Catch-Up" + the greater of 08BD (20% x (pre-incentive
fee net investment incon- 2.50%)

= (100% x (2.1259%- 2.00%)) + 0%
= 100% x 0.125%

= 0.125%

Alternative 3
Assumption:

Investment income (including interest, dividendgd, etc.) = 3.50¢

Hurdle rate(1) = 2.00¢

Management fee(2) = 0.375

Other expenses (legal, accounting, custodian, feaagent, etc.)(3) = 0.20'

Pre-incentive fee net investment income
(investment incom- (management fee + other expenses)) = 2.9

Pre-incentive fee net investment income exceeds huadée therefore there is an incentive |

100% x "Catch-Up" + the greater of 08D (20% x (pre-incentive
fee net investment incon- 2.50%)

Incentive Fee

= (100% x (2.50% 2.00%)) + (20% x (2.925¢- 2.50%))
= 0.50% + (20% x 0.425%
= 0.50% + 0.0859

= 0.585%

1) Represents 8.0% annualized hurdle r

2) Represents 1.5% annualized management fee. Fputpeses of this example, we have assumed thatwe ot incurred any
indebtedness and that we maintain no cash or cashadents.

3) Excludes organizational and offering expen
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Example 2: Capital Gains Portion of Incentive Fee(}:
Assumption:

Year 1 = no net realized capital gains or lo¢
Year 2 = 6% net realized capital gains and 1%zedlcapital losses and unrealized ca|
depreciatior

Capital gain incentive fee = 20% x (realized cdgjtans for year computed net of all
realized capital losses and unrealized capitaletgation at year enc

Year 1 incentive fe 20% x (0)

0

no incentive fet

Year 2 incentive fe 20% x (6%- 1%)
20% x 5%

1%

*) The hypothetical amount of pre-incentive fee ngestment income shown is based on a percentag¢abhiet assets. In addition, each
example assumes that during the most recent fdwdiendar quarter period ending on or prior te tlate the payment set forth in the
example is to be made, the sum of (a) our aggrefistiebutions to our stockholders and (b) our &aim net assets (defined as total
assets less indebtedness) is at least 8.0% ofev@ssets at the beginning of such period (as t&djdisr any share issuances or
repurchases).

Payment of our expenses

All investment professionals of theestment adviser and their respective staffs vamehto the extent engaged in providing
investment advisory and management services, andaimpensation and routine overhead expenses lofogusonnel allocable to such
services, will be provided and paid for by Ares Tapgvianagement. We will bear all other costs arplemses of our operations and
transactions, including those relating to: orgatiizg calculation of our net asset value (includihg cost and expenses of any independent
valuation firm); expenses incurred by Ares Capilanagement payable to third parties, including &geronsultants or other advisers, in
monitoring our financial and legal affairs and iemitoring our investments and performing due ditige on our prospective portfolio
companies; interest payable on debt, if any, iredlito finance our investments; offerings of our ommn stock and other securities; investment
advisory and management fees; administration fees;payable to third parties, including agentasatiants or other advisers, relating to, or
associated with, evaluating and making investméraasfer agent and custodial fees; registraties;fésting fees; taxes; independent directors'
fees and expenses; costs of preparing and filipgrte or other documents of the SEC; the costeipiraports, proxy statements or other no
to stockholders, including printing costs; our edble portion of the fidelity bond, directors arflicers/errors and omissions liability insuran
and any other insurance premiums; direct costeapdnses of administration, including auditor aghl costs; and all other expenses incu
by us or Ares Administration in connection with ddistering our business, such as our allocableigrodf overhead under the administration
agreement, including rent and our allocable portibthe cost of our officers and their respectitadfs.

Duration and termination

The investment advisory and managemgreement was approved by our board of directoiSeptember 8, 2004. Unless terminated
earlier as described below, it will continue ineeff for a period of two years from its effectivaealdt will remain in effect from year to year
thereafter if approved annually by our board oédiiors or by the affirmative vote of the holdersaahajority of
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our outstanding voting securities, including, ither case, approval by a majority of our directeh® are not interested persons. The
investment advisory and management agreement wtdhaatically terminate in the event of its assignm&he investment advisory and
management agreement may be terminated by eithigryighout penalty upon 60 days' written noticehie other. See "Risk Factors—Risks
Relating to our Business—We are dependent upon Gagstal Management's key personnel for our fusrecess and upon their access to
Ares investment professionals."

Indemnification

The investment advisory and managémgreement provides that, absent willful misfeasabad faith or gross negligence in the
performance of its duties or by reason of the eskidisregard of its duties and obligations, Aragital Management, its members and their
respective officers, managers, partners, agentslogees, controlling persons, members and any q@teson or entity affiliated with it are
entitled to indemnification from Ares Capital famypadamages, liabilities, costs and expenses (iimjudasonable attorneys' fees and amounts
reasonably paid in settlement) arising from thelezimg of Ares Capital Management's services uttdemvestment advisory and managen
agreement or otherwise as an investment advisgresf Capital.

Organization of the investment adviser

Ares Capital Management LLC is a nefefmed Delaware limited liability company thatreggistered as an investment adviser under
the Advisers Act. The principal executive officdsAmes Capital Management are 1999 Avenue of tlaesSSuite 1900, Los Angeles,
California 90067.

Board approval of the Investment Advisory and Managment Agreement

On September 8, 2004, our board i&fatiors approved the investment advisory and manageagreement. In its consideration of the
investment advisory and management agreementpotrel lof directors reviewed a significant amouninéérmation and considered a number
of factors, including:

. our investment objectives;
. the nature, quality and extent of the advisory aiier services to be provided to us by the investradviser;
. the investment selection process to be employealibynvestment adviser, including the flow of tractson opportunities

resulting from Ares Capital Management's investnpeafessionals' significant capital markets, trgdimd research expertise,
the employment of Ares Capital Management's inveatmhilosophy, diligence procedures, credit recemaation process,
investment structuring, and ongoing relationshijif wnd monitoring of portfolio companies;

. our investment adviser's personnel and their gkperience in connection with the types of investia@roposed to be made by
us, including such personnel's network of relatigos with intermediaries focused on middle markeghpanies;

. comparative data with respect to management fegénaentive fees of other business development emieg with similar
investment objectives;

. the other terms and conditions of the investmenisady and management agreem

. the administrative services that the Administratdl provide to us at cos

. og_r prpjected operating expenses and expensecatipared to other business development compantassimiilar investment
objectives;
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. historical performance information concerning theeistment adviser's affiliate
. our investment adviser's estimated pro forma @bility with respect to managing L

. the limited potential for additional benefits to derived by our investment adviser and its affdgés a result of our relationship
with our investment adviser;

. the limited potential for economies of scale indeiment management associated with a larger cépisal for investments
first and second lien senior loans and mezzanibé ded

. the difficulty of obtaining similar services fronther third party service providers or through aeiinally managed structure.

In addition, our board of directomsidered the interests of senior management thesci "Certain Relationships" and concluded
that the judgment and performance of our senioragament will not be impaired by those interests.

Based on the information reviewed draldiscussions, the board of directors (includingajority of the non-interested directors)
concluded that the investment advisory and managefee rates are reasonable in relation to theeEsvo be provided.

In view of the wide variety of facsathat our board considered in connection witlevialuation of the investment advisory and
management agreement, it is not practical to gfyaméink or otherwise assign relative weights t® $pecific factors it considered in reaching
its decision. The board did not undertake to makespecific determination as to whether any paldicfactor, or any aspect of any particular
factor, was favorable or unfavorable to the ultien@ttermination of the board. Rather, our boardirefctors based its approval on the totalit
information presented to, and the investigationdemted by, it. In considering the factors discussieolve, individual directors may have given
different weights to different factors, though fblowing factors, among others, served as thedbfasiits determination: (i) the fact that the
fees to be paid under the investment advisory aadagement agreement are generally similar to gsrtiean) those of comparable business
development companies described in the marketalatantly available; (ii) the fact that our expetexpenses are generally similar to (or less
than) those of comparable business development aoiep described in the market data currently aigildiii) the fact that the terms of the
investment advisory management agreement, inclutiemgervices to be provided, are generally simiilahose of comparable business
development companies described in the marketalatantly available; (iv) the fact that we have #imlity to terminate the investment
advisory and management agreement without penplip 60 days' written notice to the investment agtyiand (v) the fact that Ares Capital
Management's investment professionals have hisltyrifocused on investments in middle market congmand have developed an extensive
network of relationships with intermediaries foai®® middle market companies, which experienceraladionships compare favorably to t
of the management teams of other comparable bigssteglopment companies described in the markatalatently available.

The investment advisory and managemgreement was approved by our sole stockhold&emtember 8, 2004.

ADMINISTRATION AGREEMENT

Pursuant to a separate administratgrmeement, Ares Administration will furnish us lwiffice facilities, equipment and clerical,
bookkeeping and record keeping services at sudlitizez Under the administration agreement, Arekmnistration also will perform, or
oversee the performance of, our required adminig&raervices, which include, among other thingsng responsible for the financial records
which we are required to maintain and preparingispto our
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stockholders and reports filed with the SEC. Initaid, Ares Administration will assist us in detdanimg and publishing our net asset value,
oversee the preparation and filing of our tax metuand the printing and dissemination of reporsuiostockholders, and generally oversee the
payment of our expenses and the performance ofrastnaitive and professional services rendered toyusthers. Payments under the
administration agreement will be equal to an amdasted upon our allocable portion of Ares Admiitstm's overhead in performing its
obligations under the administration agreementuing rent and our allocable portion of the cdsbur officers and their respective staffs.
Under the administration agreement, Ares Adminigtrewill also provide on our behalf managerialistssce to those portfolio companies to
which we are required to provide such assistanke.administration agreement may be terminatedthgreparty without penalty upon &ays
written notice to the other party.

Indemnification

The administration agreement provith@s, absent willful misfeasance, bad faith orligegce in the performance of its duties or by
reason of the reckless disregard of its dutiesadtigations, Ares Administration, its members anelit respective officers, managers, partners,
agents, employees, controlling persons, membersiaydther person or entity affiliated with it aetitled to indemnification from Ares
Capital for any damages, liabilities, costs andeeges (including reasonable attorneys' fees andmisiceasonably paid in settlement) arising
from the rendering of Ares Administration's sergicmder the administration agreement or otherwgsadaninistrator for Ares Capital.
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CERTAIN RELATIONSHIPS

We will enter into an investment ambry and management agreement with Ares Capitablglament, whose sole member is Ares
Management LLC, an entity in which our senior mamagnt and our chairman of the board has ownerstdgiaancial interests. Our senior
management also serve as principals of other imagtmanagers affiliated with Ares Management Lh&t tmay in the future manage
investment funds with investment objectives simitaours. In addition, certain of our executiveic#fs and directors and the members of the
investment committee of our investment adviser sACapital Management, serve or may serve as dficinectors or principals of entities tt
operate in the same or related line of businesgeado or of investment funds managed by our aféi§aAccordingly, we may not be given the
opportunity to participate in certain investmentsd® by investment funds managed by advisers affilizvith Ares Management LLC.
However, our investment adviser and other membiefges intend to allocate investment opportunitiea fair and equitable manner that meet
our investment objectives and strategies so thaneaot disadvantaged in relation to any othentliSee "Risk Factors—Risks Relating to
our Business—There are significant potential cotdlbf interest that could impact our investmetunres."

Pursuant to the terms of the admiaigtn agreement, Ares Administration provides uth whe office facilities and administrative
services necessary to conduct our day-to-day dpasatAres Management LLC is the sole member ofamdrols Ares Administration.

We have also entered into a licemgeamnent with Ares pursuant to which Ares has abtegrant us a non-exclusive, royalty-free
license to use the name "Ares." Under this agregmenwill have a right to use the Ares name, fmfang as Ares Capital Management or one
of its affiliates remains our investment adviseth€ than with respect to this limited license,wi# have no legal right to the "Ares" name.
This license agreement will remain in effect fol@og as the investment advisory and managemeaeaggnt with our investment adviser is in
effect.

Our investment adviser will pay te tlnderwriters, on our behalf, an additional skled of $3,825,000 ($4,398,750 if the
overallotment option is exercised in full). This @mt will accrue interest at a variable rate thiitadjust quarterly equal to the three-month
LIBOR plus 2.00% per annum. As of August 31, 2abdeemonth LIBOR was approximately 1.8%. We will be ghlied to repay this amou
together with accrued interest (a) if during anyrfoalendar quarter period ending on or after theyear anniversary of the closing of the
offering, the sum of (i) our aggregate distribusdn our stockholders and (ii) our change in neétss(defined as total assets less indebtedness
equals or exceeds 7.0% of our net assets at thereg of such period (as adjusted for any shaseasces or repurchases) or (b) upon our
liquidation.

As a result of regulatory restricpme are not permitted to invest in any portfalionpany in which Ares or any affiliate currentlys
an investment. However, we intend to apply for meneptive order from the SEC that would permit whjsct to certain terms and conditions,
to coinvest with funds managed by Ares (other than AC@Esuming receipt of a favorable exemptive ordemfthe SEC, we anticipate th
subject to certain terms and conditions, funds rgaddy Ares (other than ACOF) may co-invest ingame portfolio companies as the
Company due to similarities in certain of theiréstment strategies. Such ioeestments will be on terms and conditions thatthe same in €
material respects, subject to the availability apital for investment on the part of the Company @ach such Ares fund and certain other
considerations. There is no assurance that thécatiph for exemptive relief will be granted by t8&C. Accordingly, we cannot assure you
that the Company will be permitted to co-investwiinds managed by Ares.

Our President, Michael J. Aroughetis formerly an employee of RBC and, along withfKigeVeer, Michael Smith and three other
investment professionals formerly employed by RBitbwnake up part of our investment adviser's deglitatigination and transaction
development team, originated, managed and monisubstantially all of the investments in the Pditfdescribed in "Business—
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Prospective Portfolio Companies” on behalf of RBBe same individuals currently provide nondiscrediy advice with respect to the
Portfolio pursuant to an investment advisory agresmwith RBC (which advisory agreement will terntmapon the consummation of the
purchase of the Portfolio). Mr. Arougheti, togetiagth Mr. deVeer and Mr. Smith, controls an entitat has a right of first refusal on the
Portfolio, which has been waived in connection vathr purchase of the Portfolio.

Ares Leveraged Investment Fund IP.L.a company affiliated with Ares, owns less tB& of the limited partnership interests of
Dolphin Domestic Fund II, a fund for which one afrandependent directors, Robert L. Rosen, serses@-Managing Partner.
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CONTROL PERSONS AND PRINCIPAL STOCKHOLDERS

Immediately prior to the completiditlois offering, there will be 16,767 shares of enan stock outstanding and one stockholder of
record. At that time, we will have no other shawéstock outstanding. Upon completion of the ofigriAres Capital Management will have
acquired 333,367 shares of Ares Capital for aneggge of approximately $5,000,000 at the publieraify price. The following table sets forth
certain ownership information with respect to oomenon stock for those persons who directly or ietiy own, control or hold with the pow
to vote, 5% or more of our outstanding common stwk all officers and directors, as a group.

Percentage of common stock outstandin

Immediately Immediately
prior to this after this
offering offering(1)
Shares Shares

Name and addres: Type of ownership owned Percentage owned Percentage
Ares Capital Management LLC( Record and benefici 16,767 100.% 333,36 2.L%
All officers and directors as a group
(9 persons)(3 Record and benefici 16,76 100.(%  333,36° 2.C%

(1)  Assumes issuance of 17,000,000 shares offeredyhdbeles not reflect shares of common stock reseimedsuance upon exercise
the underwriters' overallotment option.

(2) Ares Management LLC is the sole member of Ares @hpManagement LLC. Ares Partners Management Cognph@ and its wholl-
owned subsidiary, Ares Management, Inc., the manaigéres Management LLC, are the only members ifsAManagement LLC.
Each of Ares Management LLC, Ares Management,dnd. Ares Partners Management Company LLC disclaengficial ownership
of all shares of Ares Capital common stock owned\lss Capital Management LLC.

Antony P. Ressler is the manager of Ares Parthensdgement Company LLC. Under applicable law, MsdRe and his spouse m
be deemed to be beneficial owners of the secuntiesed of record by Ares Capital Management LLGriofue of such status. Each of
Mr. Ressler and Mr. Ressler's spouse disclaimsfinéadeownership of all shares of Ares Capital coomstock owned by Ares Capital
Management LLC.

(3) The address for all officers and directors is cfesACapital Corporation, 1999 Avenue of the Stauite 1900, Los Angeles, California
90067.
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The following table sets forth thdldorange of our equity securities beneficiallyread by each of our directors immediately after
offering. We are not part of a "family of investm@&ompanies,” as that term is defined in the 1940 A

Dollar Range of Equity
Securities in Ares
Name of Director Capital(1)

Independent Directors

Douglas E. Colthar none
Robert L. Rosel none
Eric B. Siege none

Interested Directors
Antony P. Ressler(z over $100,00
Bennett Rosenth: none

(1)  Dollar ranges are as follows: none-$10,000, $10,0(-$50,000, $50,0(-$100,000, or over $100,0C

(2) Reflects shares owned of record by Ares Capitalddament LLC. See footnote (2) in the table ab
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DETERMINATION OF NET ASSET VALUE

The net asset value per share obatstanding shares of common stock will be deteeahigquarterly by dividing the value of total
assets minus liabilities by the total number ofrehautstanding.

In calculating the value of our tataskets, we will value investments for which mardgitations are readily available at such market
guotations. Debt and equity securities that argabticly traded or whose market price is not redvailable will be valued at fair value as
determined in good faith by our board of directdts.a general rule, loans or debt in our portfali generally correspond to cost but will be
subject to fair value write-downs when the assebissidered impaired. With respect to private ggsecurities, each investment will be valued
using comparisons of financial ratios of the pditf@ompanies that issued such private equity seéesiito peer companies that are public. The
value will then be discounted to reflect the illidunature of the investment, as well as our migpribn-control position. When an external
event such as a purchase transaction, public nffeni subsequent equity sale occurs, we will usgtiting indicated by the external event to
corroborate our private equity valuation. Becauseewpect that there will not be a readily availabkrket value for most of the investments in
our portfolio, we expect to value substantiallyatlbur portfolio investments at fair value as detieed in good faith by our board under a
valuation policy and a consistently applied valoiagprocess. Due to the inherent uncertainty ofrdeténg the fair value of investments that
not have a readily available market value, thevfalue of our investments may differ significarflgm the values that would have been used
had a ready market existed for such investmentsttandifferences could be material.

With respect to investments for whichrket quotations are not readily available, aarll of directors will undertake a multi-step
valuation process each quarter, as described below:

. Our quarterly valuation process begins with eaatf@a company or investment being initially valliby the investment
professionals responsible for the portfolio invesstin

. Preliminary valuation conclusions will then be domnted and discussed with our senior management.

. The audit committee of our board of directors weNiew these preliminary valuations. Where appiptithe committee may
utilize an independent valuation firm selected iy Board of Directors.

. The board of directors will discuss valuations arildldetermine the fair value of each investmenbur portfolio in good faitt
based on the input of our investment adviser ait aommittee and, where appropriate, an independanation firm.

The types of factors that we may taite account in fair value pricing our investmemsiude, as relevant, the nature and realizable
value of any collateral, the portfolio company'digbto make payments and its earnings and distedioash flow, the markets in which the
portfolio company does business, comparison toiglylitaded securities and other relevant factors.

Determination of fair values involv@sbjective judgments and estimates not susceptitdabstantiation by auditing procedures.
Accordingly, under current auditing standards,rthees to our financial statements will refer to timeertainty with respect to the possible e
of such valuations, and any change in such valnstion our financial statements.
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DIVIDEND REINVESTMENT PLAN

We have adopted a dividend reinvestmkan that provides for reinvestment of our dlisttions on behalf of our stockholders, unle
stockholder elects to receive cash as providedabeds a result, if our board of directors authosizand we declare, a cash dividend, then our
stockholders who have not "opted out" of our divideeinvestment plan will have their cash dividead®matically reinvested in additional
shares of our common stock, rather than receiViegash dividends.

No action is required on the paraakgistered stockholder to have their cash divddevested in shares of our common stock. A
registered stockholder may elect to receive aneedtvidend in cash by notifying Computershare btoe Services, LLC, the plan administre
and our transfer agent and registrar, in writinghsa such notice is received by the plan admiaistrno later than the record date for dividends
to stockholders. The plan administrator will setampaccount for shares acquired through the plaadoh stockholder who has not elected to
receive dividends in cash and hold such shareserircertificated form. Upon request by a stockholaticipating in the plan, received in
writing not less than 10 days prior to the recoatedthe plan administrator will, instead of crizgljtshares to the participant's account, issue a
certificate registered in the participant's nanrettie number of whole shares of our common stockaacheck for any fractional share.

Those stockholders whose shareseddelly a broker or other financial intermediary negeive dividends in cash by notifying their
broker or other financial intermediary of theiralen.

We intend to use primarily newly isdushares to implement the plan, whether our slaaeegading at a premium or at a discount to
net asset value. However, we reserve the rightitohase shares in the open market in connectidnowit obligations under the plan. The
number of shares to be issued to a stockholdesteymhined by dividing the total dollar amount o dividend payable to such stockholder by
the market price per share of our common stockettose of regular trading on The NASDAQ Natiodalrket on the valuation date for such
dividend. Market price per share on that date élthe closing price for such shares on The NASDMsflonal Market or, if no sale is repor
for such day, at the average of their reportedabidl asked prices. The number of shares of our canstock to be outstanding after giving
effect to payment of the dividend cannot be esthblil until the value per share at which additishakes will be issued has been determined
and elections of our stockholders have been tadxilat

There will be no brokerage chargestber charges to stockholders who participatéénpian. The plan administrator's fees under the
plan will be paid by us. If a participant electsvgitten notice to the plan administrator to halve plan administrator sell part or all of the
shares held by the plan administrator in the pgéitt's account and remit the proceeds to thegpaatit, the plan administrator is authorized to
deduct a $15 transaction fee plus a $0.12 per $hakerage commission from the proceeds.

Stockholders who receive dividendthimform of stock are subject to the same fedstate and local tax consequences as are
stockholders who elect to receive their dividenmdsash. A stockholder's basis for determining gailoss upon the sale of stock received in a
dividend from us will be equal to the total doléamount of the dividend payable to the stockhol@es stock received in a dividend will have
new holding period for tax purposes commencinghenday following the day on which the shares agdited to the U.S. stockholder's
account.

Participants may terminate their acde under the plan by notifying the plan admiitlr via its website atww.computershare.com
by filling out the transaction request form locat¢dottom of their statement and sending it topfa@ administrator at 2 N. LaSalle Street,
Chicago, IL 60602 or by calling the plan adminisira hotline at 1-877-292-9685.

The plan may be terminated by us upatice in writing mailed to each participant aide30 days prior to any record date for the
payment of any dividend by us. All correspondenmacerning the plan should be directed to the pthmiaistrator by mail at 2 N. LaSalle
Street, Chicago, IL 60602 or by telephone at (E88-4993.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a genetainmary of the material U.S. federal income taxstaerations applicable to us and to an
investment in our shares. This summary does n@qgotito be a complete description of the incomectaxsiderations applicable to such an
investment. For example, we have not describeddasequences that we assume to be generally knpimvéstors or certain considerations
that may be relevant to certain types of holdebjesu to special treatment under U.S. federal ine¢ax laws, including stockholders subjec
the alternative minimum tax, tax-exempt organizaidnsurance companies, dealers in securitiesi@eplans and trusts, and financial
institutions. This summary assumes that investold bur common stock as capital assets (withimtieaning of the Code). The discussion is
based upon the Code, Treasury regulations, andnéstrative and judicial interpretations, each athefdate of this prospectus and all of which
are subject to change, possibly retroactively, Witioculd affect the continuing validity of this dission. We have not sought and will not seek
any ruling from the Internal Revenue Service regpyrdhis offering. This summary does not discuss aspects of U.S. estate or gift tax or
foreign, state or local tax. It does not discugsdpecial treatment under U.S. federal incomeawas Ithat could result if we invested in tax-
exempt securities or certain other investment asset

A "U.S. stockholder" is a beneficianer of shares of our common stock that is for. fe8eral income tax purposes:

. a citizen or individual resident of the United &gt

. a corporation, or other entity treated as a cotpmrdor U.S. federal income tax purposes, creategrganized in or under tt
laws of the United States or any state theredfi@listrict of Columbia; or

. a trust or an estate, the income of which is sulget).S. federal income taxation regardless o$dtsrce; or

. a trust with respect to which a court within theitgdd States is able to exercise primary supervieia@Tt its administration ar

one or more U.S. stockholders have the authoritptdrol all of its substantial decisions.
A "Non-U.S. stockholder" is a ben&fiowner of shares of our common stock that issbtS. stockholder.

If a partnership (including an entityated as a partnership for U.S. federal incaareurposes) holds shares of our common stoc
tax treatment of a partner in the partnership gélherally depend upon the status of the partnethandctivities of the partnership. A
prospective stockholder that is a partnership Ingldihares of our common stock or a partner of aysdartnership should consult his, her or its
tax advisers with respect to the purchase, owngiad disposition of shares of our common stock.

Tax matters are very complicated dnedtax consequences to an investor of an investimemr shares will depend on the facts of his,
her or its particular situation. We encourage itwessto consult their own tax advisers regardirggpecific consequences of such an
investment, including tax reporting requiremertg, applicability of federal, state, local and fgretax laws, eligibility for the benefits of any
applicable tax treaty and the effect of any possiilanges in the tax laws.

ELECTION TO BE TAXED AS ARIC

As a BDC, we intend to elect to Eated as a RIC under Subchapter M of the Code.RA€awe generally will not pay corporate-
level federal income taxes on any ordinary incomeapital gains that we distribute to our stockleotdas dividends. To qualify as a RIC, we
must, among other things, meet certain source-arire and asset diversification requirements (asriteesl below). In
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addition, we must distribute to our stockholdeos,dach taxable year, an amount equal to at |€86tc¢ our "investment company taxable
income,” which is generally our ordinary incomegpthe excess of realized net short-term capitalggaver realized net long-term capital
losses, reduced by deductible expenses (the "Arisaibution Requirement").

TAXATION AS A RIC
If we:

. qualify as a RIC; and

. satisfy the Annual Distribution Requirement;

then we will not be subject to federal income taxlee portion of our investment company taxabl®ine and net capital gairi.€., net long-
term capital gains in excess of net short-termtehfusses) we distribute to stockholders. We hadlsubject to U.S. federal income tax at the
regular corporate rates on any income or capital gat distributed (or deemed distributed) to aackholders.

We will be subject to a 4% nondedhletfederal excise tax on certain undistributeadime of RICs unless we distribute in a timely
manner an amount at least equal to the sum of8%y & our ordinary income for each calendar yer98% of our capital gain net income for
the one-year period ending October 31 in that cilegear and (3) any income realized, but notibisted, in preceding years (the "Excise Tax
Avoidance Requirement"). We currently intend to makfficient distributions each taxable year tasfathe Excise Tax Avoidance
Requirement.

In order to qualify as a RIC for fealdncome tax purposes, we must, among other shing

. qualify to be treated as a BDC under the 1940 Aatldimes during each taxable ye

. derive in each taxable year at least 90% of ousgiacome from dividends, interest, payments wagpect to certain securities
loans, gains from the sale of stock or other séesrior other income derived with respect to ausibess of investing in such
stock or securities (the "90% Income Test"); and

. diversify our holdings so that at the end of eaclrter of the taxable year:

. at least 50% of the value of our assets consistag, cash equivalents, U.S. Government secusgesirities of
other RICs, and other securities if such other stesi of any one issuer do not represent more Harof the
value of our assets or more than 10% of the oudgtgnvoting securities of the issuer; and

. no more than 25% of the value of our assets issiieekin the securities, other than U.S. Governreeadrrities or
securities of other RICs, of one issuer or of twonore issuers that are controlled, as determimeletuapplicable
tax rules, by us and that are engaged in the sasiendar or related trades or businesses (the éBification
Tests").

We may be required to recognize texairome in circumstances in which we do not neeeiash. For example, if we hold debt
obligations that are treated under applicable titesras having original issue discount (such asidstruments with payment-in-kind interest
or, in certain cases, increasing interest ratéssoied with warrants), we must include in incomehegear a portion of the original issue
discount that accrues over the life of the obligiatiregardless of whether cash representing swecmie is received by us in the same taxable
year. Because any original issue discount accrukdevincluded in our investment company taxalbleome for the year of accrual, we may
required to make a distribution to our stockholdarsrder to satisfy the Annual Distribution Reaarirent, even though we will not have
received any corresponding cash amount.
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In addition, certain of our investrhpractices may be subject to special and compl&x féderal income tax provisions that may,
among other things, (i) disallow, suspend or otli&imit the allowance of certain losses or deduns, (i) convert lower taxed long-term
capital gain into higher taxed short-term capitgihgor ordinary income, (iii) convert an ordinaog$ or a deduction into a capital loss (the
deductibility of which is more limited), (iv) adwezly affect the time as to when a purchase orcfadeock or securities is deemed to occur and
(v) adversely alter the characterization of cert@implex financial transactions. We will monitordransactions and may make certain tax
elections in order to mitigate the effect of thpsavisions.

Gain or loss realized by us from weats acquired by us as well as any loss attribetbthe lapse of such warrants generally will be
treated as capital gain or loss. Such gain ordeserally will be long-term or short-term, depemggdan how long we held a particular warrant.

Our investment in non-U.S. securitiggy be subject to non-U.S. withholding taxeshiat tase, our yield on those securities would be
decreased. Stockholders will generally not be legtiio claim a credit or deduction with respechém-U.S. taxes paid by us.

If we purchase shares in a "passiveidin investment company” (a "PFIC"), we may bigjett to U.S. federal income tax on a portion
of any "excess distribution” or gain from the disjion of such shares even if such income is d¢histed as a taxable dividend by us to our
stockholders. Additional charges in the naturentériest may be imposed on us in respect of deféavexs arising from such distributions or
gains. If we invest in a PFIC and elect to treat®rIC as a "qualified electing fund" under the €@ "QEF"), in lieu of the foregoing
requirements, we will be required to include indrme each year a portion of the ordinary earningisreat capital gain of the QEF, even if such
income is not distributed to us. Alternatively, ean elect to mark-to-market at the end of eachilexgear our shares in a PFIC; in this case,
we will recognize as ordinary income any increasthe value of such shares, and as ordinary logsl@trease in such value to the extent it
does not exceed prior increases included in incdineer either election, we may be required to recin a year income in excess of our
distributions from PFICs and our proceeds from assons of PFIC stock during that year, and suidome will nevertheless be subject to the
Annual Distribution Requirement and will be takatoi account for purposes of the 4% excise tax."Saeation as a RIC" above.

Under Section 988 of the Code, gainiesses attributable to fluctuations in excharages between the time we accrue income,
expenses or other liabilities denominated in aifpreurrency and the time we actually collect sinttome or pay such expenses or liabilities
are generally treated as ordinary income or lossil&ly, gains or losses on foreign currency fordvaontracts and the disposition of debt
denominated in a foreign currency, to the extemibattable to fluctuations in exchange rates betwibe acquisition and disposition dates, are
also treated as ordinary income or loss.

If we borrow money, we may be preeenby loan covenants from declaring and payingdéivds in certain circumstances. Limits on
our payment of dividends may prevent us from megtiie Annual Distribution Requirement, and mayrefere, jeopardize our qualification
for taxation as a RIC, or subject us to the 4% sextax.

We are authorized to borrow funds ensell assets in order to satisfy distributioguieements. However, under the 1940 Act, we are
not permitted to make distributions to our stocklest while our debt obligations and senior se@sitire outstanding unless certain "asset
coverage" tests are met. See "Regulation—Indebssdmed Senior Securities.” Moreover, our abilitgigpose of assets to meet our
distribution requirements may be limited by (1) tfiquid nature of our portfolio and (2) other rggements relating to our status as a RIC,
including the Diversification Tests. If we dispasfeassets in order to meet the Annual DistribufReguirement or the Excise Tax Avoidance
Requirement, we may make such dispositions at tthrets from an investment standpoint, are not athgeous.
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We will be obligated to repay the ambof the additional sales load paid to the undievs by our investment adviser on our behalf,
together with accrued interest, (a) if during aoyrfcalendar quarter period ending on or afteiotieyear anniversary of the closing of the
offering, the sum of (i) our aggregate distribuido our stockholders and (ii) our change in neétss(defined as total assets less indebtedness
equals or exceeds 7.0% of our net assets at thereg of such period (as adjusted for any shaseasces or repurchases) or (b) upon our
liquidation. Because this obligation to our investrnadviser does not have a fixed maturity dataaiy be treated as an equity investment
rather than debt for federal income tax purpodesdistribution by a corporation on equity is vevas preferential for federal income tax
purposes, it will not qualify for purposes of tharual Distribution Requirement and may cause afhedend distributions by the corporation
not to satisfy this requirement, which may causedbrporation not to be treated as a RIC. A distiilm is not viewed as preferential if it is
made pursuant to the RIC's organizing documengadzing documents are documents that fix the sightd obligations between a RIC ani
shareholders and that are approved by a majoritiyeoRIC's board of directors. We believe thataheeement providing for the repayment of
our obligation to our investment adviser, which hasn approved by a majority of our board of doesitwill be viewed as an organizing
document, and therefore, even if this obligatiomenteeated as an equity investment, the paymertetmvestment adviser in respect of such
obligation will not be viewed as preferential anil satisfy the Annual Distribution Requirement.

If we fail to satisfy the Annual Ditution Requirement or otherwise fail to qualify @ RIC in any taxable year, we will be subject to
tax in that year on all of our taxable income, retgss of whether we make any distributions tostackholders. In that case, all of our income
will be subject to corporate-level federal incorag, treducing the amount available to be distribtitedur stockholders. In contrast, assuming
we qualify as a RIC, our corporate-level federabime tax should be substantially reduced or elitethaSee "Election to be Taxed as a RIC"
above.

The remainder of this discussion assithat we qualify as a RIC and have satisfiedhtiraual Distribution Requirement.
TAXATION OF U.S. STOCKHOLDERS

Distributions by us generally aredhbe to U.S. stockholders as ordinary income oitabgains. Distributions of our "investment
company taxable income" (which is, generally, owlimary income plus realized net short-term cagjths in excess of realized net long-term
capital losses, reduced by deductible expensekbavilaxable as ordinary income to U.S. stockhaldethe extent of our current and
accumulated earnings and profits, whether paicgghor reinvested in additional common stock. Eoektent such distributions paid by us to
non-corporate stockholders (including individuale? attributable to dividends from U.S. corporadiamd certain qualified foreign
corporations, such distributions generally willdgible for a maximum tax rate of 15%. In this aegj, it is anticipated that distributions paid
by us will generally not be attributable to dividisnand, therefore, generally will not qualify foet15% maximum rate. Distributions of our net
capital gains (which is generally our realized Ineg-term capital gains in excess of realized hettsterm capital losses) properly designated
by us as "capital gain dividends" will be taxaldeatU.S. stockholder as long-term capital gaing, mgaximum rate of 15% in the case of non-
corporate U.S. stockholders, regardless of the &tdgkholder's holding period for his, her or ibsrenon stock and regardless of whether paid
in cash or reinvested in additional common stodktributions in excess of our earnings and prdiitt will reduce a U.S. stockholder's
adjusted tax basis in such stockholder's commark €tnd, after the adjusted basis is reduced tq méllaconstitute capital gains to such U.S.
stockholder.

Although we currently intend to distrite any longeerm capital gains at least annually, we may inftivere decide to retain some or
of our longterm capital gains, but designate the retained aasia "deemed distribution.” In that case, anathgr consequences, we will |
tax on the retained amount, each U.S. stockholdeb&required to include his, her or its sharatef deemed
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distribution in income as if it had been actualigtdbuted to the U.S. stockholder, and the U.8clgtolder will be entitled to claim a credit
equal to his, her or its allocable share of thepiaixl thereon by us. The amount of the deemedlaision net of such tax will be added to the
U.S. stockholder's tax basis for his, her or ithown stock. Since we expect to pay tax on anymethcapital gains at our regular corporate
rate, and since that rate is in excess of the maximate currently payable by individuals on longrieapital gains, the amount of tax that
individual stockholders will be treated as havimidpand for which they will receive a credit wilkeeed the tax they owe on the retained net
capital gain. Such excess generally may be claimseal credit against the U.S. stockholder's othaaréd income tax obligations or may be
refunded to the extent it exceeds a stockholdelidity for federal income tax. A stockholder thathot subject to federal income tax or
otherwise required to file a federal income taximetwvould be required to file a federal income ftatxirn on the appropriate form in order to
claim a refund for the taxes we paid. In ordertitize the deemed distribution approach, we mustjate written notice to our stockholders
prior to the expiration of 60 days after the clo§¢he relevant taxable year. We cannot treat drpupinvestment company taxable income
"deemed distribution.”

We will be subject to alternative iminm tax, also referred to as "AMT," but any itethat are treated differently for AMT purposes
must be apportioned between us and our stockhodgetshis may affect the stockholders' AMT lia@kt Although regulations explaining the
precise method of apportionment have not yet besred, such items will generally be apportionetthénsame proportion that dividends pai
each stockholder bear to our taxable income (détehwithout regard to the dividends paid dedugtianless a different method for partict
item is warranted under the circumstances.

For purposes of determining (1) wieetihe Annual Distribution Requirement is satisfiedany year and (2) the amount of capital
gain dividends paid for that year, we may, undetaie circumstances, elect to treat a dividend ithatid during the following taxable year as
if it had been paid during the taxable year in ¢joesIf we make such an election, the U.S. stotdéiowill still be treated as receiving the
dividend in the taxable year in which the distribatis made. However, any dividend declared bynudétober, November or December of any
calendar year, payable to stockholders of record gpecified date in such a month and actually gaithg January of the following year, will
be treated as if it had been received by our Udgkbolders on December 31 of the year in whichdike&lend was declared.

If an investor purchases shares oftommon stock shortly before the record date dis&ibution, the price of the shares will include
the value of the distribution and the investor Ww#l subject to tax on the distribution even thoiigepresents a return of his, her or its
investment.

A stockholder generally will recogaitaxable gain or loss if the stockholder sellstberwise disposes of his, her or its shares of our
common stock. Any gain arising from such sale spdsition generally will be treated as long-territzd gain or loss if the stockholder has
held his, her or its shares for more than one y@#rerwise, it would be classified as short-termpitzd gain or loss. However, any capital loss
arising from the sale or disposition of shareswf@ammon stock held for six months or less willtlgated as long-term capital loss to the
extent of the amount of capital gain dividends ies#, or undistributed capital gain deemed receivéth respect to such shares. In addition,
all or a portion of any loss recognized upon aak#on of shares of our common stock may be digadl if other shares of our common stock
are purchased (whether through reinvestment afilligions or otherwise) within 30 days before deathe disposition.

In general, non-corporate U.S. statéiérs currently are subject to a maximum federebine tax rate of 15% on their net capital gain
(i.e., the excess of realized net long-term capjgéh over realized net short-term capital lossafteixable year, including a long-term capital
gain derived from an investment in our shares)hSate is lower than the maximum rate on ordinagpime currently
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payable by individuals. Corporate U.S. stockholdensently are subject to federal income tax oncagital gain at the maximum 35% rate 1
also applies to ordinary income. Non-corporateldiottiers with net capital losses for a year (tapital losses in excess of capital gains)
generally may deduct up to $3,000 of such lossaemagtheir ordinary income each year; any nettefgisses of a non-corporate stockholder
in excess of $3,000 generally may be carried fodveanrd used in subsequent years as provided indde.Corporate stockholders generally
may not deduct any net capital losses for a yedamiay carry back such losses for three yearsroy éarward such losses for five years.

We will send to each of our U.S. &twalders, as promptly as possible after the erehoh calendar year, a notice detailing, on a per
share and per distribution basis, the amounts ditole in such U.S. stockholder's taxable incomestarh year as ordinary income and as long-
term capital gain. In addition, the federal taxusteaof each year's distributions generally willrbported to the Internal Revenue Service
(including the amount of dividends, if any, eligildbr the 15% maximum rate). Distributions may decsubject to additional state, local and
foreign taxes depending on a U.S. stockholdersgodar situation. The Company's ordinary incomédinds, but not capital gains dividends,
to corporate stockholders, may, if certain condiiare met, qualify for the 70% dividends receigteduction to the extent that the Company
has received qualifying dividend income during tidveable year. Dividends distributed by us genenalli/not be eligible for the dividends-
received deduction or the preferential rate apple#o qualifying dividends.

We may be required to withhold U &ldral income tax ("backup withholding"), currerdlya rate of 28%, from all taxable
distributions to any non-corporate U.S. stockholdgmvho fails to furnish us with a correct taxpeigentification number or a certificate that
such stockholder is exempt from backup withholdimy2) with respect to whom the IRS notifies uattbuch stockholder has failed to prop
report certain interest and dividend income tolR® and to respond to notices to that effect. Ativiidual's taxpayer identification number is
his or her social security number. Any amount wéatldhunder backup withholding is allowed as a craddinst the U.S. stockholder's federal
income tax liability and may entitle such stockhesltb a refund, provided that proper informatiotinsely provided to the IRS.

Under recently promulgated Treasegutations, if a stockholder recognizes a loss vatipect to shares of $2 million or more for a
non-corporate stockholder or $10 million or moredaorporate stockholder in any single taxable y@aa greater loss over a combination of
years), thestockholder must file with the IRS a disclosurdestzent on Form 8886. Direct stockholders of poitfekbcurities are in many cases
excepted from this reporting requirement, but uraerent guidance, stockholders of a RIC are noepted. Future guidance may extend the
current exception from this reporting requiremenstockholders of most or all RICs. The fact thliss is reportable under these regulations
does not affect the legal determination of whethertaxpayer's treatment of the loss is properckimders should consult their tax advisors to
determine the applicability of these regulationfight of their individual circumstances.

TAXATION OF NON-U.S. STOCKHOLDERS

Whether an investment in the shasegppropriate for a Non-U.S. stockholder will deghepon that person's particular circumstances.
An investment in the shares by a Non-U.S. stoclkdratday have adverse tax consequences. Non-U.&hsiders should consult their tax
advisers before investing in our common stock.

Distributions of our "investment coamy taxable income" to Non-U.S. stockholders (idiig interest income and net short-term
capital gain, which generally would be free of withding if paid to Non-U.S. stockholders directlyijl be subject to withholding of U.S.
federal income tax at a 30% rate (or lower ratevigied by an applicable income tax treaty) to thieeof our current and accumulated
earnings and profits unless the distributions #extvely connected with a U.S. trade or
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business of the Non-U.S. stockholder, and, if aoine tax treaty applies, are attributable to a peent establishment in the United States of
the Non-U.S. stockholder, in which case the distidns will be subject to federal income tax at tates applicable to U.S. persons. In that
case, we will not be required to withhold fedeead if the Non-U.S. stockholder complies with apalite certification and disclosure
requirements. Special certification requiremeni@yap a Non-U.S. stockholder that is a foreigntparship or a foreign trust, and such entities
are urged to consult their own tax advisers.

Actual or deemed distributions of oet capital gains to a Non-U.S. stockholder, asdgrealized by a Non-U.S. stockholder upon
the sale of our common stock, will not be subjeatithholding of U.S. federal income tax and getignaill not be subject to U.S. federal
income tax (a) unless the distributions or gaisgha case may be, are effectively connected wilt&a trade or business of the Non-U.S.
stockholder and, if an income tax treaty applies,atributable to a permanent establishment maedeby the Non-U.S. stockholder in the
United States or (b) the Non-U.S. stockholder isnaiividual, has been present in the United Stfte$83 days or more during the taxable
year, and certain other conditions are satis

If we distribute our net capital gain the form of deemed rather than actual distidims (which we may do in the future), a Non-U.S.
stockholder will be entitled to a federal income ¢aedit or tax refund equal to the stockholdditscable share of the tax we pay on the capital
gains deemed to have been distributed. In ordebtain the refund, the Nod-S. stockholder must obtain a U.S. taxpayer idieation numbe
and file a federal income tax return even if thenNb S. stockholder would not otherwise be requiredbtain a U.S. taxpayer identification
number or file a federal income tax return. Foogporate Non-U.S. stockholder, distributions (battual and deemed), and gains realized
upon the sale of our common stock that are effelgtigonnected with a U.S. trade or business mageucertain circumstances, be subject to
an additional "branch profits tax" at a 30% ratedipa lower rate if provided for by an applicaltleome tax treaty).

Accordingly, investment in our shanegy not be appropriate for a Non-U.S. stockholder.

A Non-U.S. stockholder who is a nesident alien individual, and who is otherwise subjo withholding of federal income tax, may
be subject to information reporting and backup hatlding of federal income tax on dividends unldssion-U.S. stockholder provides us or
the dividend paying agent with an IRS Form8BEN (or an acceptable substitute form) or otheswieets documentary evidence requiren
for establishing that it is a Non-U.S. stockholdeptherwise establishes an exemption from backitithelding.

Non-U.S. persons should consult thein tax advisers with respect to the U.S. feda@me tax and withholding tax, and state, local
and foreign tax consequences of an investmengeishiares.

FAILURE TO QUALIFY AS ARIC

If we were unable to qualify for theeent as a RIC, we would be subject to tax onfabuv taxable income at regular corporate rates.
We would not be able to deduct distributions tekkmlders, nor would they be required to be madstributions would generally be taxable
our stockholders as ordinary dividend income el@for the 15% maximum rate to the extent of ourent and accumulated earnings and
profits. Subject to certain limitations under thede, corporate distributees would be eligible Fer dividends received deduction. Distributions
in excess of our current and accumulated earningseofits would be treated first as a return gfita to the extent of the stockholder's tax
basis, and any remaining distributions would battrd as a capital gain. If we were to fail to nteetRIC requirements in our first taxable year
or, with respect to later years, for more than tensecutive years, and then to seek to requalifyREC, we would be required to recognize
gain to the extent of any unrealized appreciatioaur assets unless we made a special electicaytogrporatdevel tax on any such unrealiz
appreciation recognized during the succeeding Hd-period.
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DESCRIPTION OF OUR STOCK

The following description is based on relevant jo$ of the Maryland General Corporation Law andar charter and bylaws. Tt
summary is not necessarily complete, and we referty the Maryland General Corporation Law and eharter and bylaws for a more
detailed description of the provisions summarizelbw.

STOCK

Our authorized stock will consistl®f0,000,000 shares of stock, par value $0.001h@eesall of which will initially be designated as
common stock. There is currently no market for@ammon stock, and we cannot assure you that a tfarkeur shares will develop in the
future. Our common stock has been approved foragioot on The NASDAQ National Market under the sym#dRCC." There are no
outstanding options or warrants to purchase owksfdo stock has been authorized for issuance wreequity compensation plans. Under
Maryland law, our stockholders generally are nospeally liable for our debts or obligations.

Under our charter, our board of diveg is authorized to classify and reclassify anigsued shares of stock into other classes orsserie
of stock and authorize the issuance of shareokstithout obtaining stockholder approval. As pigtad by the Maryland General
Corporation Law, our charter provides that the badrdirectors, without any action by our stocktesk] may amend the charter from time to
time to increase or decrease the aggregate nurhbbares of stock or the number of shares of stdeky class or series that we have auth
to issue.

Common Stock

All shares of our common stock hageat rights as to earnings, assets, dividends atidgzand, when they are issued, will be duly
authorized, validly issued, fully paid and nonasabte. Distributions may be paid to the holderswfcommon stock if, as and when
authorized by our board of directors and declageddiout of funds legally available therefor. Slsaw€our common stock have no preemptive,
exchange, conversion or redemption rights andraedyf transferable, except where their transfeestricted by federal and state securities |
or by contract. In the event of a liquidation, dission or winding up of Ares Capital, each shafewur common stock would be entitled to
share ratably in all of our assets that are legalBilable for distribution after we pay all debted other liabilities and subject to any prefers
rights of holders of our preferred stock, if angferred stock is outstanding at such time. Eachestfaour common stock is entitled to one v
on all matters submitted to a vote of stockholde&uding the election of directors. Except asvided with respect to any other class or series
of stock, the holders of our common stock will pesssexclusive voting power. There is no cumulativing in the election of directors, which
means that holders of a majority of the outstandimgres of common stock can elect all of our dirsctand holders of less than a majority of
such shares will be unable to elect any director.

Preferred Stock

Our charter authorizes our boardigadors to classify and reclassify any unissueateh of stock into other classes or series of stock
including preferred stock. Prior to issuance ofrebaf each class or series, the board of dire@@oeqjuired by Maryland law and by our
charter to set the terms, preferences, conversiother rights, voting powers, restrictions, lintibes as to dividends or other distributions,
qualifications and terms or conditions of redempfior each class or series. Thus, the board o€ttire could authorize the issuance of shares
of preferred stock with terms and conditions tratld have the effect of delaying, deferring or gneting a transaction or a change in control
that might involve a premium price for holders af common stock or otherwise be in their best ggerYou should note, however, that any
issuance of preferred stock must comply with tligiiements of
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the 1940 Act. The 1940 Act requires, among othieig) that (1) immediately after issuance and leefory dividend or other distribution is
made with respect to our common stock and befoygparchase of common stock is made, such prefestaak together with all other
indebtedness and senior securities must not exaeadount equal to 50% of our total assets aftducteng the amount of such dividend,
distribution or purchase price, as the case mawte(2) the holders of shares of preferred stibey are issued, must be entitled as a class tc
elect two directors at all times and to elect aarigj of the directors if dividends on such preéetistock are in arrears by two years or more.
Certain matters under the 1940 Act require thersepaote of the holders of any issued and outstgrareferred stock. For example, holders
of preferred stock would vote separately from tbilérs of common stock on a proposal to cease tipesaas a BDC. We believe that the
availability for issuance of preferred stock witbpide us with increased flexibility in structurifigture financings and acquisitions.

LIMITATION ON LIABILITY OF DIRECTORS AND OFFICERS;  INDEMNIFICATION AND ADVANCE OF EXPENSES

Maryland law permits a Maryland camt@n to include in its charter a provision limii the liability of its directors and officers toel
corporation and its stockholders for money damagespt for liability resulting from (a) actual régeof an improper benefit or profit in
money, property or services or (b) active and @etite dishonesty established by a final judgmebeasy material to the cause of action. Our
charter contains such a provision which eliminaiesctors' and officers' liability to the maximumtent permitted by Maryland law, subject to
the requirements of the 1940 Act.

Our charter authorizes us and ouawsglobligate us, to the maximum extent permitted/layyland law and subject to the
requirements of the 1940 Act, to indemnify any presor former director or officer or any individuaho, while a director or officer and at our
request, serves or has served another corporagiahestate investment trust, partnership, joimtwes, trust, employee benefit plan or other
enterprise as a director, officer, partner or gasfrom and against any claim or liability to whibat person may become subject or which that
person may incur by reason of his or her status@esent or former director or officer and to payeimburse their reasonable expenses in
advance of final disposition of a proceeding. Tharter and bylaws also permit us to indemnify adwbace expenses to any person who
served a predecessor of us in any of the capadiéiesribed above and any of our employees or ageiisy employees or agents of our
predecessor. In accordance with the 1940 Act, Mlenai indemnify any person for any liability to wam such person would be subject by
reason of such person's willful misfeasance, bah,fgross negligence or reckless disregard ofititees involved in the conduct of his or her
office. In addition to the indemnification providéat in our bylaws, prior to the completion of tluffering we also intend to enter into
indemnification agreements with each of our cureend future directors and officers and with memloéisur investment adviser's investment
committee. The indemnification agreements attemptrovide these directors and senior officers tgimum indemnification permitted und
Maryland law and the 1940 Act. The agreements pevémong other things, for the advancement ofresgegeand indemnification for
liabilities incurred which such person may incurrbgson of his status as a present or former directofficer or member of our investment
adviser's investment committee in any action oceealing arising out of the performance of suchgréssservices as a present or former
director or officer or member of our investmentigdy's investment committee.

Maryland law requires a corporatianléss its charter provides otherwise, which oarier does not) to indemnify a director or off
who has been successful, on the merits or otherimidke defense of any proceeding to which heheris made a party by reason of his or her
service in that capacity. Maryland law permits gpooation to indemnify its present and former dioes and officers, among others, against
judgments, penalties, fines, settlements and reddem®xpenses actually incurred by them in conoedtiith any proceeding to which they
be made a party by reason of their
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service in those or other capacities unless istal#ished that (a) the act or omission of theatiimeor officer was material to the matter giving
rise to the proceeding and (1) was committed inflah or (2) was the result of active and delibemishonesty, (b) the director or officer
actually received an improper personal benefit imay, property or services or (c) in the case gfaminal proceeding, the director or offic
had reasonable cause to believe that the act astwniwas unlawful. However, under Maryland lawjaryland corporation may not
indemnify for an adverse judgment in a suit byrothie right of the corporation or for a judgmentiability on the basis that a personal benefit
was improperly received, unless in either caseuat@yders indemnification, and then only for expesn In addition, Maryland law permits a
corporation to advance reasonable expenses tectaliror officer upon the corporation's receipfajfa written affirmation by the director or
officer of his or her good faith belief that heshre has met the standard of conduct necessamydeminification by the corporation and (b) a
written undertaking by him or her or on his or behalf to repay the amount paid or reimbursed byctirporation if it is ultimately determined
that the standard of conduct was not met.

PROVISIONS OF THE MARYLAND GENERAL CORPORATION LAW AND OUR CHARTER AND BYLAWS

The Maryland General Corporation Lawvd our charter and bylaws contain provisions ¢batd make it more difficult for a potential
acquiror to acquire us by means of a tender ofierxy contest or otherwise. These provisions apeeeted to discourage certain coercive
takeover practices and inadequate takeover bidsoagdcourage persons seeking to acquire contnod ¢d negotiate first with our board of
directors. We believe that the benefits of theswigions outweigh the potential disadvantages s¢aliraging any such acquisition proposals
because, among other things, the negotiation df prmposals may improve their terms.

Classified board of directors

Our board of directors is dividedoithree classes of directors serving staggereé-year terms. The initial terms of the first, seton
and third classes will expire in 2005, 2006 and7208spectively. Beginning in 2005, upon expiratidrtheir current terms, directors of each
class will be elected to serve for three-year teams until their successors are duly elected atifguand each year one class of directors will
be elected by the stockholders. A classified boaagt render a change in control of us or removalusfincumbent management more difficult.
We believe, however, that the longer time requicedlect a majority of a classified board of diogstwill help to ensure the continuity and
stability of our management and policies.

Election of directors

Our charter and bylaws provide thataffirmative vote of the holders of a majoritythé outstanding shares of stock entitled to va
the election of directors will be required to eladirector. Pursuant to the charter, our boardirectors may amend the bylaws to alter the vote
required to elect directors.

Number of directors; vacancies; removal

Our charter provides that the nundfetirectors will be set only by the board of di@s in accordance with our bylaws. Our bylaws
provide that a majority of our entire board of diars may at any time increase or decrease the ewafildirectors. However, unless our byl
are amended, the number of directors may nevezdsetihan four nor more than eight. Our charterigesvthat, at such time as we have three
independent directors and our common stock is texgid under the Exchange Act, we elect to be stutgebe provision of Subtitle 8 of Title 3
of the Maryland General Corporation Law regardimg filling of vacancies on the board of direct@scordingly, at such time,
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except as may be provided by the board of diredtosgtting the terms of any class or series ofigored stock, any and all vacancies on the
board of directors may be filled only by the affative vote of a majority of the remaining directoroffice, even if the remaining directors do
not constitute a quorum, and any director eleatefdlta vacancy will serve for the remainder oétfull term of the directorship in which the
vacancy occurred and until a successor is electddjaalifies, subject to any applicable requireraafithe 1940 Act.

Our charter provides that a direcbay be removed only for cause, as defined in oarteh and then only by the affirmative vote ¢
least two-thirds of the votes entitled to be caghe election of directors.

Action by stockholders

Under the Maryland General Corporatiaw, stockholder action can be taken only atrarmual or special meeting of stockholders or
by unanimous written or electronically transmittexhsent in lieu of a meeting. These provisions, waed with the requirements of our byla
regarding the calling of a stockholder-requesteztigph meeting of stockholders discussed below, hzase the effect of delaying consideration
of a stockholder proposal until the next annualtmge

Advance notice provisions for stockholder nominatias and stockholder proposals

Our bylaws provide that with respcan annual meeting of stockholders, nominatidnzecsons for election to the board of directors
and the proposal of business to be considereddakisblders may be made only (1) pursuant to ouceatf the meeting, (2) by the board of
directors or (3) by a stockholder who is entitled/dte at the meeting and who has complied withatheance notice procedures of the bylaws.
With respect to special meetings of stockholdemy the business specified in our notice of the tingeamay be brought before the meeting.
Nominations of persons for election to the boardioéctors at a special meeting may be made onlpy{isuant to our notice of the meeti
(2) by the board of directors or (3) provided tthegt board of directors has determined that dirsciolt be elected at the meeting, by a
stockholder who is entitled to vote at the meetind who has complied with the advance notice piavisof the bylaws.

The purpose of requiring stockholdergive us advance notice of nominations and dblasmess is to afford our board of directors a
meaningful opportunity to consider the qualificaoof the proposed nominees and the advisabiligngfother proposed business and, to the
extent deemed necessary or desirable by our béaidegtors, to inform stockholders and make rec@ndations about such qualifications or
business, as well as to provide a more orderlygatore for conducting meetings of stockholders. élth our bylaws do not give our board of
directors any power to disapprove stockholder nations for the election of directors or proposalsommending certain action, they may
have the effect of precluding a contest for thetéa of directors or the consideration of stocklevlproposals if proper procedures are not
followed and of discouraging or deterring a thiedty from conducting a solicitation of proxies te its own slate of directors or to approve
its own proposal without regard to whether congitlen of such nominees or proposals might be hdrarfbeneficial to us and our
stockholders.

Calling of special meetings of stockholders

Our bylaws provide that special magdiof stockholders may be called by our boardrefctbrs and certain of our officers.
Additionally, our bylaws provide that, subject teetsatisfaction of certain procedural and inforovai requirements by the stockholders
requesting the meeting, a special meeting of swldns will be called by the secretary of the cogbion upon the written request of
stockholders entitled to cast not less than a ritgjof all the votes entitled to be cast at sucletimg.
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Approval of extraordinary corporate action; amendment of charter and bylaws

Under Maryland law, a Maryland cormuosn generally cannot dissolve, amend its chamerge, sell all or substantially all of its
assets, engage in a share exchange or engagelar siemsactions outside the ordinary course d@itess, unless approved by the affirmative
vote of stockholders entitled to cast at least tiniads of the votes entitled to be cast on the enaliowever, a Maryland corporation may
provide in its charter for approval of these mattey a lesser percentage, but not less than aitgagbrll of the votes entitled to be cast on the
matter. Our charter generally provides for appr@falharter amendments and extraordinary transactiy the stockholders entitled to cast at
least a majority of the votes entitled to be casth® matter. Our charter also provides that aetharter amendments and any proposal for our
conversion, whether by merger or otherwise, frooloaed-end company to an open-end company or apopal for our liquidation or
dissolution requires the approval of the stockhaldmtitled to cast at least 80 percent of thesetditled to be cast on such matter. Howev
such amendment or proposal is approved by atteasthirds of our continuing directors (in addititmapproval by our board of directors),
such amendment or proposal may be approved by arityagf the votes entitled to be cast on such &enalhe "continuing directors" are
defined in our charter as our current director&/@l as those directors whose nomination for etechy the stockholders or whose election by
the directors to fill vacancies is approved by aamity of the continuing directors then on the baf directors.

Our charter and bylaws provide thathoard of directors will have the exclusive poteeadopt, alter or repeal any provision of our
bylaws and to make new bylaws.

No appraisal rights

Except with respect to appraisal t$ghrising in connection with the Maryland Contsflare Acquisition Act discussed below, as
permitted by the Maryland General Corporation Lawr, charter provides that stockholders will noeinétled to exercise appraisal rights.

Control share acquisitions

The Control Share Acquisition Act pides that control shares of a Maryland corporasioguired in a control share acquisition have
no voting rights except to the extent approved bgta of twothirds of the votes entitled to be cast on the enahares owned by the acqui
by officers or by directors who are employees efcbrporation are excluded from shares entitledbte on the matter. Control shares are
voting shares of stock which, if aggregated witlotler shares of stock owned by the acquiror aegpect of which the acquiror is able to
exercise or direct the exercise of voting powecég solely by virtue of a revocable proxy), woelttitle the acquiror to exercise voting power
in electing directors within one of the followingrmges of voting power:

. one-tenth or more but less than one-third;
. one-third or more but less than a majority;
. a majority or more of all voting powe

The requisite stockholder approvaktrhe obtained each time an acquiror crosses ot afiresholds of voting power set forth
above. Control shares do not include shares theird@mg person is then entitled to vote as a resittaving previously obtained stockholder
approval. A control share acquisition means theaisttipn of control shares, subject to certain gtoss.

A person who has made or proposesake a control share acquisition may compel thedbofdirectors of the corporation to call a
special meeting of stockholders to be held witlirdays of demand to consider the voting rightdefghares. The right to compel the callin
a special meeting is subject to the satisfactioceofain conditions, including an undertaking ty ffize expenses
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of the meeting. If no request for a meeting is malde corporation may itself present the questicemg stockholders meeting.

If voting rights are not approvedts meeting or if the acquiring person does ndvdeln acquiring person statement as required by
the statute, then the corporation may repurchaskifovalue any or all of the control shares, gptadbose for which voting rights have
previously been approved. The right of the corporato repurchase control shares is subject tareconditions and limitations, including, as
provided in our bylaws, compliance with the 194@Q,Aehich will prohibit any such repurchase otharthn limited circumstances. Fair valut
determined, without regard to the absence of vdiigigts for the control shares, as of the datdeflast control share acquisition by the
acquiror or of any meeting of stockholders at whlah voting rights of the shares are considerednatépproved. If voting rights for control
shares are approved at a stockholders meetincharattjuiror becomes entitled to vote a majoritthefshares entitled to vote, all other
stockholders may exercise appraisal rights. Threvdue of the shares as determined for purposapmfaisal rights may not be less than the
highest price per share paid by the acquiror irncthverol share acquisition.

The Control Share Acquisition Act do®t apply (a) to shares acquired in a mergesaatation or share exchange if the corporation
is a party to the transaction or (b) to acquisgiapproved or exempted by the charter or bylawke€orporation.

Our bylaws contain a provision exemgpfrom the Control Share Acquisition Act any albacquisitions by any person of our shares
of stock. Such provision could also be amendedimirgated at any time in the future. However, wdl winend our bylaws to be subject to the
Control Share Acquisition Act only if the boarddifectors determines that it would be in our bestrests based on our determination that our
being subject to the Control Share Acquisition daes not conflict with the 1940 Act.

Business combinations

Under Maryland law, "business combonas" between a Maryland corporation and an irsteie stockholder or an affiliate of an
interested stockholder are prohibited for five gealter the most recent date on which the intetlestieckholder becomes an interested
stockholder. These business combinations includerger, consolidation, share exchange or, in cistantes specified in the statute, an asset
transfer or issuance or reclassification of egségurities. An interested stockholder is defined as

. any person who beneficially owns 10% or more ofwbtng power of the corporation’s shares

. an affiliate or associate of the corporation whargy time within the tw-year period prior to the date in question, was
beneficial owner of 10% or more of the voting powéthe then outstanding voting stock of the coagtion.

A person is not an interested stotdérounder this statute if the board of directggpraved in advance the transaction by which he
otherwise would have become an interested stockhaditbwever, in approving a transaction, the badrdirectors may provide that its
approval is subject to compliance, at or aftertiime of approval, with any terms and conditionsedetined by the board.

After the five-year prohibition, abysiness combination between the corporation ardtarested stockholder generally must be
recommended by the board of directors of the cergmm and approved by the affirmative vote of aste

. 80% of the votes entitled to be cast by holdemsut$tanding shares of voting stock of the corporatand
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. two-thirds of the votes entitled to be cast by holddrgoting stock of the corporation other than skdreld by the intereste
stockholder with whom or with whose affiliate thesiness combination is to be effected or held bgféiliate or associate of tt

interested stockholder.

These super-majority vote requireraeltt not apply if the corporation's common stoclbrs receive a minimum price, as defined
under Maryland law, for their shares in the forncash or other consideration in the same form egiqusly paid by the interested stockholder

for its shares.

The statute permits various exemptilvam its provisions, including business combinasi that are exempted by the board of dire«
before the time that the interested stockholdeoives an interested stockholder. Our board of dirsdtas adopted a resolution that any
business combination between us and any otherpé&sxempted from the provisions of the Businesmkination Act, provided that the
business combination is first approved by the badudirectors, including a majority of the directarho are not interested persons as defin
the 1940 Act. This resolution, however, may beratteor repealed in whole or in part at any timehi$§ resolution is repealed, or the board of
directors does not otherwise approve a businesbioation, the statute may discourage others frgingrto acquire control of us and increase
the difficulty of consummating any offer.

Conflict with 1940 Act

Our bylaws provide that, if and te #xtent that any provision of the Maryland Gen@maiporation Law, including the Control Share
Acquisition Act (if we amend our bylaws to be suthje such Act) and the Business Combination Acgarny provision of our charter or byla
conflicts with any provision of the 1940 Act, thgpdicable provision of the 1940 Act will control.
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REGULATION

We are a BDC under the 1940 Act amelrid to elect to be treated as a RIC under Sulehibof the Code. As with other companies
regulated by the 1940 Act, a BDC must adhere ttamesubstantive regulatory requirements. The 1®8e(contains prohibitions and
restrictions relating to transactions between lrssrdevelopment companies and their affiliatedugieg any investment advisers or sub-
advisers), principal underwriters and affiliatedtudse affiliates or underwriters and requires thatajority of the directors be persons other
than "interested persons,” as that term is definede 1940 Act. In addition, the 1940 Act provideat we may not change the nature of our
business so as to cease to be, or to withdrawledti@n as, a BDC unless approved by a majoritgusfoutstanding voting securities. A
majority of the outstanding voting securities afampany is defined under the 1940 Act as the lexfs€i) 67% or more of such company's
shares present at a meeting if more than 50% dfutstanding shares of such company are presemepnesented by proxy or (i) more than
50% of the outstanding shares of such company.

We may invest up to 100% of our asgesecurities acquired directly from issuersrivgtely negotiated transactions. With respect to
such securities, we may, for the purpose of puklale, be deemed an "underwriter” as that tedefised in the Securities Act. Our intention
is to not write (sell) or buy put or call optiorsrhanage risks associated with the publicly trasksmlirities of our portfolio companies, except
that we may enter into hedging transactions to marie risks associated with interest rate fluaddnat However, we may purchase or
otherwise receive warrants to purchase the comitoahk ®f our portfolio companies in connection wattquisition financing or other
investment. Similarly, in connection with an acdfias, we may acquire rights to require the issudracquired securities or their affiliates to
repurchase them under certain circumstances. Vedalgot intend to acquire securities issued byiangstment company that exceed the
limits imposed by the 1940 Act. Under these limitg, generally cannot acquire more than 3% of thimgsstock of any registered investment
company, invest more than 5% of the value of otal tassets in the securities of one investment emypr invest more than 10% of the value
of our total assets in the securities of investnoentpanies in general. With regard to that portibour portfolio invested in securities issued
by investment companies, it should be noted theth stvestments might subject our stockholders ttitexhal expenses. None of these policies
are fundamental and may be changed without stodkhaipproval.

QUALIFYING ASSETS

Under the 1940 Act, a BDC may notuaegiany asset other than assets of the type list8éction 55(a) of the 1940 Act, which are
referred to as qualifying assets, unless, at the the acquisition is made, qualifying assets sspreat least 70% of the company's total assets.
The principal categories of qualifying assets ratéwo our proposed business are the following:

@ Securities purchased in transactions not involeing public offering from the issuer of such secesitwhich issuer (subject
certain limited exceptions) is an eligible porttoiompany, or from any person who is, or has begimgl the preceding
13 months, an affiliated person of an eligible fmid company, or from any other person, subjecuoh rules as may be
prescribed by the SEC. An eligible portfolio compandefined in the 1940 Act as any issuer which:

€)) is organized under the laws of, and has its praigiace of business in, the United Sta

(b) is not an investment company (other than a smaihess investment company wholly owned by the BBxG) company
that would be an investment company but for cemairiusions under the 1940 Act; and

88




(c) satisfies any of the following
. does not have any class of securities with redpeshich a broker or dealer may extend margin ¢y

. is controlled by a BDC or a group of companiesudahg a BDC, the BDC actually exercises a contglinfluence over
the management or policies of the eligible portf@ompany, and, as a result thereof, the BDC hadfgiated person
who is a director of the eligible portfolio compary

. is a small and solvent company having total assfat®t more than $4 million and capital and surpgfisot less than
$2 million.

(2) Securities of any eligible portfolio company whigle control.

3) Securities purchased in a private transaction fadthS. issuer that is not an investment comparsoan an affiliated person of
the issuer, or in transactions incident theretthéfissuer is in bankruptcy and subject to redmgeion or if the issuer,
immediately prior to the purchase of its securities unable to meet its obligations as they caneendthout material assistance
other than conventional lending or financing aremgnts.

(4) Securities of an eligible portfolio company purahd$rom any person in a private transaction ifétiemo ready market for such
securities and we already own 60% of the outstandquity of the eligible portfolio company.

(5) Securities received in exchange for or distribudedr with respect to securities described in ijtpugh (4) above, or pursuan
the exercise of warrants or rights relating to sseturities.

(6) Cash, cash equivalents, U.S. Government secuoitibigr-quality debt securities maturing in one year os figem the time o
investment.

Amendments promulgated in 1998 byBbard of Governors of the Federal Reserve SysteRegulation T under the Exchange Act
expanded the definition of marginable securityntdude any non-equity security. These amendmems tased questions as to whether a
private company that has outstanding debt wouldifgues an eligible portfolio company.

We believe that the senior loans mwedzanine investments that we propose to acquingéteonstitute qualifying assets because the
privately held issuers will not, at the time of davestment, have outstanding marginable secufibiethe reasons set forth in this paragraph.
First, we expect to make a large portion of ouestments in companies that, to the extent they Aayeutstanding debt, have issued such
debt on terms and in circumstances such that seichsthould not, under existing legal precedentsbeurities” under the Exchange Act and
therefore should not be deemed marginable seautitider Regulation T. Second, we believe that,lghedifferent position be taken such that
those investments may be securities, they sholllldiast be marginable securities. In particularbtithat does not trade in a public secondary
market or is not rated investment grade is generalt a margin eligible security under the ruleskelished by the seliegulatory organization
including the New York Stock Exchange and Natiohsdociation of Securities Dealers, that governténms on which broker-dealers may
extend margin credit. Unless the questions raigeithdo amendments to Regulation T have been addrégslegislative, administrative or
judicial action that contradicts our interpretatiare intend to treat as qualifying assets only étgenior loans and mezzanine investments
at the time of our investment, are issued by ameisthat does not have outstanding a class of matigjible securities. Likewise, we will treat
equity securities issued by a portfolio companyaalifying assets only if such securities are idsoya company that has no margin eligible
securities outstanding at the time we purchase sectrities.
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To date, we do not believe that githe SEC or its staff has taken any position wétspect to our analysis of the issues discussed
above. We intend to adjust our investment focusegsled to comply with and/or take advantage offatwye administrative position, judicial
decision or legislative action.

If there were a court ruling or regfoky decision that conflicts with our interpreteits, we could lose our status as a BDC or be
precluded from investing in the manner describeithig prospectus, either of which would have a m@tadverse effect on our business,
financial condition and results of operations. 3isk Factors—Any failure on our part to maintair gtatus as a BDC would reduce our
operating flexibility.” Such a ruling or decisiotsa may require that we dispose of investmentswiegaiade based on our interpretation of
Regulation T. Such dispositions could have a maltadverse effect on us and our stockholders. Wemaad to dispose of such investments
quickly, which would make it difficult to disposé such investments on favorable terms. In additmtause these types of investments will
generally be illiquid, we may have difficulty imfiling a buyer and, even if we do find a buyer, vag fmave to sell the investments at a
substantial loss. See "Risk Factors—Changes in tawsgulations governing our operations, or changehe interpretation thereof, and any
failure by us to comply with laws or regulationssgming our operations may adversely affect ouirnass."

MANAGERIAL ASSISTANCE TO PORTFOLIO COMPANIES

In addition, a BDC must have beeraarged and have its principal place of busineskénUnited States and must be operated for the
purpose of making investments in the types of séesidescribed in (1), (2) or (3) above. Howewemrder to count portfolio securities as
qualifying assets for the purpose of the 70% testBDC must either control the issuer of the séesror must offer to make available to the
issuer of the securities (other than small andesdleompanies described above) significant manalgessistance; except that, where the BDC
purchases such securities in conjunction with anaare other persons acting together, one of thergiersons in the group may make
available such managerial assistance. Making &Meailmanagerial assistance means, among other tlingsrrangement whereby the BDC,
through its directors, officers or employees, offer provide, and, if accepted, does so providmifitant guidance and counsel concerning the
management, operations or business objectives @iaigs of a portfolio company.

TEMPORARY INVESTMENTS

Pending investment in other type$qofalifying assets," as described above, our imeests may consist of cash, cash equivalents,
U.S. Government securities or high-quality debusigies maturing in one year or less from the tohénvestment, which we refer to,
collectively, as temporary investments, so that @%ur assets are qualifying assets. Typicallywiltinvest in U.S. Treasury bills or in
repurchase agreements, provided that such agregerentully collateralized by cash or securitiessied by the U.S. Government or its
agencies. A repurchase agreement involves the asedby an investor, such as us, of a specifiedisgand the simultaneous agreement by
seller to repurchase it at an agreed-upon future alad at a price which is greater than the purchase by an amount that reflects an agreed-
upon interest rate. There is no percentage rastrion the proportion of our assets that may besiad in such repurchase agreements.
However, if more than 25% of our total assets darstrepurchase agreements from a single countgrpee would not meet the
Diversification Tests in order to qualify as a R federal income tax purposes. Thus, we do rtenith to enter into repurchase agreements
with a single counterparty in excess of this lifditir investment adviser will monitor the creditwontess of the counterparties with which we
enter into repurchase agreement transactions.
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INDEBTEDNESS AND SENIOR SECURITIES

We are permitted, under specifiedditions, to issue multiple classes of indebtedregsone class of stock senior to our common
stock if our asset coverage, as defined in the 2840is at least equal to 200% immediately afetesuch issuance. In addition, while any
indebtedness and senior securities remain outstgnaie must make provisions to prohibit any disttidn to our stockholders or the
repurchase of such securities or shares unlessegethre applicable asset coverage ratios at treedfrthe distribution or repurchase. We may
also borrow amounts up to 5% of the value of otaltassets for temporary or emergency purposeoutittegard to asset coverage. For a
discussion of the risks associated with leverage,'Risk Factors—Risks Relating to our Businesssinetture—Regulations governing our
operation as a BDC will affect our ability to, atid way in which we, raise additional capital."

CODE OF ETHICS

We and Ares Capital Management haoh edopted a code of ethics pursuant to Rule 1ifjder the 1940 Act that establishes
procedures for personal investments and restrétaio personal securities transactions. Persauimgéct to each code may invest in securities
for their personal investment accounts, includiegusities that may be purchased or held by uspsp &s such investments are made in
accordance with the code's requirements. Our cbdthizs is filed as an exhibit to our registratetatement of which this prospectus is a part.
For information on how to obtain a copy of the codlethics, see "Available Information."

PROXY VOTING POLICIES AND PROCEDURES

SEC registered advisers that havatitieority to vote (client) proxies (which authgnihay be implied from a general grant of
investment discretion) are required to adopt pedicnd procedures reasonably designed to ensutbehedviser votes proxies in the best
interests of its clients. Registered advisers algst maintain certain records on proxy voting. lostrcases, Ares Capital will invest in
securities that do not generally entitle it to mgtrights in its portfolio companies. When Ares {Eapdoes have voting rights, it will delegate
the exercise of such rights to Ares Capital Managy@mAres Capital Management's proxy voting pofi@ed procedures are summarized
below:

In determining how to vote, officerfsour investment adviser will consult with eachatand other investment professionals of Ares,
taking into account the interests of Ares Capital ds investors as well as any potential conflaftiterest. Our investment adviser will con
with legal counsel to identify potential confliai§interest. Where a potential conflict of interesists, our investment adviser may, if it so
elects, resolve it by following the recommendatidm disinterested third party, by seeking thediom of the independent directors of Ares
Capital or, in extreme cases, by abstaining frotingo While our investment adviser may retain atsige service to provide voting
recommendations and to assist in analyzing votasingestment adviser will not delegate its votaghority to any third party.

An officer of Ares Capital Managemauill keep a written record of how all such proxs® voted. Our investment adviser will retain
records of (1) proxy voting policies and procedu(@¥ all proxy statements received (or it may m@fyproxy statements filed on the SEC's
EDGAR system in lieu thereof), (3) all votes c#4},investor requests for voting information, aBjl §ny specific documents prepared or
received in connection with a decision on a progtevIf it uses an outside service, our investnagiviser may rely on such service to maintain
copies of proxy statements and records, so lorsyels service will provide a copy of such documemtsnptly upon request.

Our investment adviser's proxy votaiicies are not exhaustive and are designed tedponsive to the wide range of issues that
be subject to a proxy vote. In general, our investhadviser will vote our proxies in accordancentitese guidelines unless: (1) it has
determined otherwise due to the specific and uridaaes and circumstances with respect to a pdsiotote, (2) the subject
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matter of the vote is not covered by these guigslif3) a material conflict of interest is present(4) we find it necessary to vote contrary to
our general guidelines to maximize shareholderevaluthe best interests of Ares Capital. In revigproxy issues, our investment adviser
generally will use the following guidelines:

Elections of Directors: In general, our investment adviser will votdamor of the managemeproposed slate of directors. If there i
proxy fight for seats on a portfolio company's labaf directors, or our investment adviser determitat there are other compelling reason
withholding our vote, it will determine the appraie vote on the matter. We may withhold votesdioectors that fail to act on key issues, <
as failure to: (1) implement proposals to declgssiboard, (2) implement a majority vote requiretn€3) submit a rights plan to a shareholder
vote or (4) act on tender offers where a majorftgtmreholders have tendered their shares. Firallyinvestment adviser may withhold votes
for directors of non-U.S. issuers where there ssifficient information about the nominees disclosethe proxy statement.

Appointment of Auditors: We believe that a portfolio company remainthim best position to choose its independent awd#nd our
investment adviser will generally support managetegacommendation in this regard.

Changes in Capital Structure: Changes in a portfolio company's charter oalgl may be required by state or federal regulation.
general, our investment adviser will cast our vatesccordance with the management on such propddaivever, our investment adviser will
consider carefully any proposal regarding a changerporate structure that is not required byestatfederal regulation.

Corporate Restructurings, Mergers and Acqgisitions: ~ We believe proxy votes dealing with corporaerganizations are an
extension of the investment decision. Accordingly; investment adviser will analyze such proposals: case-by-case basis and vote in
accordance with its perception of our interests.

Proposals Affecting Shareholder Rights: We will generally vote in favor of proposalstigive shareholders a greater voice in the
affairs of a portfolio company and oppose any mezathat seeks to limit such rights. However, whealyzing such proposals, our investment
adviser will balance the financial impact of theposal against any impairment of shareholder rightaell as of our investment in the
portfolio company.

Corporate Governance: We recognize the importance of good corporategiance. Accordingly, our investment adviser will
generally favor proposals that promote transparamclaccountability within a portfolio company.

Anti-Takeover Measures: Our investment adviser will evaluate, on a dagease basis, any proposals regarding anti-takeov
measures to determine the measure's likely effeshareholder value dilution.

Stock Splits:  Our investment adviser will generally vote wittanagement on stock split matters.

Limited Liability of Directors:  Our investment adviser will generally vote witthnagement on matters that could adversely atiect
limited liability of directors.

Social and Corporate Responsibility: Our investment adviser will review proposalsted to social, political and environmental
issues to determine whether they may adverselgtadfeareholder value. Our investment adviser mayaabfrom voting on such proposals
where they do not have a readily determinable firdimpact on shareholder value.
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PRIVACY PRINCIPLES

We are committed to maintaining thiggrcy of our stockholders and to safeguardingrthen-public personal information. The
following information is provided to help you und&nd what personal information we collect, howpsatect that information and why, in
certain cases, we may share information with seléer parties.

Generally, we do not receive any pabdic personal information relating to our stockiess, although certain non-public personal
information of our stockholders may become avadéldblus. We do not disclose any non-public persimriatmation about our stockholders or
former stockholders to anyone, except as permiiyeldw or as is necessary in order to service $tolcler accounts (for example, to a transfer
agent or third party administrator).

We restrict access to non-public peas information about our stockholders to empleyakour investment adviser and its affiliates
with a legitimate business need for the informatle maintain physical, electronic and proceduaéguards designed to protect the non-
public personal information of our stockholders.

OTHER
We will be periodically examined etSEC for compliance with the 1940 Act.

We are required to provide and mamnsabond issued by a reputable fidelity insuracm@pany to protect us against larceny and
embezzlement. Furthermore, as a BDC, we are ptehifiom protecting any director or officer agaiasy liability to Ares Capital or our
stockholders arising from willful misfeasance, Baith, gross negligence or reckless disregard efdthities involved in the conduct of such
person's office.

We and Ares Capital Management véltkebe required to adopt and implement writtencediand procedures reasonably designed tc
prevent violation of the federal securities lavesjiew these policies and procedures annually feir tdequacy and the effectiveness of their
implementation, and, beginning no later than Oat@®®4, designate a chief compliance officer tadsponsible for administering the policies
and procedures.

Co-investment

We may also be prohibited under t8€QlAct from knowingly participating in certain trsactions with our affiliates without the prior
approval of our board of directors who are notregéed persons and, in some cases, prior apprgdhELSEC. The Company and Ares intend
to submit an application to the SEC to permit soofinvestment because we believe that it will beaataigeous for the Company to co-invest
with funds managed by Ares where such investmettrisistent with the investment objectives, investhpositions, investment policies,
investment strategies, investment restrictions,leggry requirements and other pertinent factogdiegble to the Company. We believe that co-
investment by the Company and funds managed by witeafford the Company additional investment optpoities and the ability to achieve
greater diversification. Accordingly, the applicatiwill seek an exemptive order permitting the Campand funds managed by Ares to invest
together in the same portfolio companies where sichnsistent with investment objectives, investhpositions, investment policies,
investment strategies, investment restrictionsyleggry requirements and other pertinent factogdiegble to the Company. If the exemptive
relief is granted, it is expected that where thaltamount proposed to be invested by the Compadyaa Ares fund exceeds the amount of the
investment, the investment will be allocated amthragn in proportion to their net assets. There issgurance, however, that any such joint
investments will in fact be in proportion to thesispective amounts of net assets. It is expectddettemptive relief permitting co-investment
will be granted only upon the conditions, amongeashthat before a co-investment transaction eceffl, Ares Capital Management will make
a written investment
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presentation regarding the proposed co-investnoethietindependent directors of the Company andhthependent directors of the Company
will review Ares Capital Management's recommendatlbis expected that prior to committing to aingestment, a "required majority" (as
defined in Section 57(0) of the 1940 Act) of thdépendent directors of the Company will conclua {f) the terms of the proposed
transaction are reasonable and fair to the Compadyits stockholders and do not involve overreagbiinthe Company and its stockholders on
the part of any person concerned; (ii) the transads consistent with the interests of the stodétrs of the Company and is consistent witt
investment objectives and policies of the Compamg (iii) the co-investment by any Ares fund wontit disadvantage the Company in
making its investment, maintaining its investmeasigion, or disposing of such investment and tlatigpipation by the Company would not be
on a basis different from or less advantageous teatnof the affiliated co-investor. There is ngwance that the application for exemptive
relief will be granted by the SEC or that, if graaht it will be on the terms set forth above. Acdogty, we cannot assure you that the Company
will be permitted to co-invest with funds managgdAres.

Compliance with the Sarbanes-Oxley Act of 2002 antihe NASDAQ National Market Corporate Governance Reglations

The Sarbanes-Oxley Act of 2002 imgosevide variety of new regulatory requirementgaohlicly-held companies and their insiders.
Many of these requirements will affect us. The &ads-Oxley Act has required us to review our pesicind procedures to determine whether
we comply with the Sarbanes-Oxley Act and the negutations promulgated thereunder. We will contitaugnonitor our compliance with all
future regulations that are adopted under the Sadh®xley Act and will take actions necessary wues that we are in compliance therewith.

In addition, The NASDAQ National Matkhas adopted or is in the process of adoptingocate governance changes to its listing
standards. We believe we are in compliance witlh secporate governance listing standards. We wiltioue to monitor our compliance with
all future listing standards and will take actiorecessary to ensure that we are in compliancewftare

SHARES ELIGIBLE FOR FUTURE SALE

Upon completion of this offering, Q6,767 shares of our common stock will be outstandased on the number of shares
outstanding on August 31, 2004, assuming no exedfithe underwriters' overallotment option. Ofshehares, 17,000,000 shares of our
common stock sold in this offering will be freehadable without restriction or limitation under tBecurities Act, less that number of shares
purchased by our affiliates. Any shares purchasetis offering by our affiliates will be subject the public information, manner of sale and
volume limitations of Rule 144 under the Securit&s$ of 1933.

CUSTODIAN, TRANSFER AND DIVIDEND PAYING AGENT AND R EGISTRAR

Our securities are held under a dystgreement by U.S. Bank National Association. atidress of the custodian is Corporate Trust
Services, One Federal Street, 3rd Floor, Boston,02A10. Computershare Investor Services, LLC veilless our transfer agent, dividend
paying agent and registrar. The principal busiregiess of Computershare is 2 N. LaSalle Streeta@bi IL 60602, telephone number: (312)
588-4993.

BROKERAGE ALLOCATION AND OTHER PRACTICES

Since we will generally acquire ansbdse of our investments in privately negotiatadgactions, we will infrequently use brokers in
the normal course of our business. Subject to jgsliestablished by our board of directors, thestment adviser will be primarily responsible
for the execution of the publicly traded securifistion of our portfolio transactions and the edition of
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brokerage commissions. The investment adviser doesxpect to execute transactions through anycpéat broker or dealer, but will seek to
obtain the best net results for Ares Capital, tghimo account such factors as price (includingapplicable brokerage commission or dealer
spread), size of order, difficulty of executiondawperational facilities of the firm and the firmisk and skill in positioning blocks of securities
While the investment adviser generally will see&ks@nably competitive trade execution costs, Argst@lawill not necessarily pay the lowest
spread or commission available. Subject to appléckdgal requirements, the investment adviser netégcs a broker based partly upon
brokerage or research services provided to thestment adviser and Ares Capital and any othertslién return for such services, we may

a higher commission than other brokers would chére investment adviser determines in good ftitit such commission is reasonable in
relation to the services provided.
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UNDERWRITING

We intend to offer the shares throtlghunderwriters named below. Merrill Lynch, PesrEenner & Smith Incorporated and
Wachovia Capital Markets, LLC are acting as joiobk-running managers of the offering and togethién defferies & Company, Inc. are
acting as representatives of the underwriters.ep the terms and conditions described in alage agreement among us and the
underwriters, we have agreed to sell to the undeisr and the underwriters severally have agregulitchase from us, the number of shares
listed opposite their names below.

Number
Underwriter of Shares
Merrill Lynch, Pierce, Fenner & Smit
Incorporate
Wachovia Capital Markets, LL:
Jefferies & Company, In
Tote 17,000,00

The underwriters have agreed that thast purchase all of the shares sold under thehpge agreement if they purchase any of them.
However, the underwriters are not required to takeay for the shares covered by the underwriterstallotment option described below. If
underwriter defaults, the purchase agreement pesuidat the purchase commitments of the nondefigultnderwriters may be increased or the
purchase agreement may be terminated.

We have agreed to indemnify the uwdiéers against certain liabilities, including liitles under the Securities Act, or to contribtie
payments the underwriters may be required to makespect of those liabilities.

The underwriters are offering thersBasubject to prior sale, when, as and if issaethd accepted by them, subject to approval of
legal matters by their counsel, including the viéifidf the shares, and other conditions contaimetthé purchase agreement, such as the receipt
by the underwriters of officer's certificates arddl opinions. The underwriters reserve the rightithdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Commissions and Discounts

The representatives have advisetiatsthe underwriters propose initially to offer gteares to the public at the initial public offeyin
price on the cover page of this prospectus an@ateds at that price less a concession not in exafed per share. The
underwriters may allow, and the dealers may reallbbdiscount not in excess of $ per share to other dealers. After the initialljuu
offering, the public offering price, concession atiscount may be changed.

The following table shows the perrghand total underwriting discounts and commissigeswill pay to the underwriters (including
our investment adviser's payment of the additigalds load) assuming both no exercise and fullceseof the underwriters' overallotment
option to purchase up to an additional 2,550,0G0esh

No exercise Full exercise
Per shart $.67¢ $.67¢
Total $ 11,475,00 $ 13,196,25

We estimate that the total expens$eeooffering payable by us, not including undeting discounts and commissions, will be
approximately $1,600,000 (including reimbursemdrex@enses paid on our behalf by an affiliate afiouestment adviser).
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Overallotment Option

We have granted an option to the umdeers to purchase up to 2,550,000 additionatehat the public offering price less the
underwriting discount. The underwriters may exex¢fis option for 30 days from the date of thisgpectus solely to cover any overallotme
If the underwriters exercise this option, each télobligated, subject to conditions containedchenpiurchase agreement, to purchase a numbel
of additional shares proportionate to that unddges's initial amount reflected in the above table.

Reserved Shares

At our request, the underwriters hesserved for sale, at the initial public offeripgce, up to 316,600 shares offered by this
prospectus for sale to Ares. Ares anticipates asicly these reserved shares, which will reducadhgber of shares available for sale to the
general public. Any reserved shares that are radtyaronfirmed for purchase within one day of thiieimg of this offering will be offered by tt
underwriters to the general public on the samegeasthe other shares offered by this prospectus.

No Sales of Similar Securities

We, our executive officers and dicgstand Ares Capital Management have agreed, witbpions, not to sell or transfer any comr
stock for 180 days after the date of this prospeatithout first obtaining the written consent of ik Lynch. Specifically, we and these other
individuals and entities have agreed not to diyeatlindirectly:

. offer, pledge, sell or contract to sell any comrstock,

. sell any option or contract to purchase any comstook,

. purchase any option or contract to sell any comstoaok,

. grant any option, right or warrant for the salenf common stocl

. lend or otherwise dispose of or transfer any comstook,

. request or demand that we file a registration state related to the common stock, or

. enter into any swap or other agreement that tramgfewhole or in part, the economic consequeriaawmership of any comm

stock whether any such swap or transaction is teektiéed by delivery of shares or other securifiesash or otherwise.

This lockup provision applies to coomrstock and to securities convertible into or exaeable or exercisable for or repayable with
common stock. It also applies to common stock owr®sl or acquired later by the person executingatireement or for which the person
executing the agreement later acquires the poweispbsition.

Quotation on the NASDAQ National Market
Our common stock has been approveddotation on The NASDAQ National Market under siyenbol "ARCC."

Before this offering, there has baerpublic market for our common stock. The inipablic offering price will be determined throu
negotiations among us and the underwriters. Intmadio prevailing market conditions, the factasde considered in determining the initial
public offering price are:

. the history of, and the prospects for, our Compamy the industry in which we compete,
. an assessment of our management and of our papreseht operations,

. our prospects for future earning

. the present state of our development,

. various valuation measures of other companies ewjegactivities similar to ours.
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An active trading market for the sfeamay not develop. It is also possible that dfteroffering the shares will not trade in the pabli
market at or above the initial public offering mric

The underwriters do not expect td selre than 5% of the shares in the aggregatedouats over which they exercise discretionary
authority.

Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the shaissompleted, SEC rules may limit underwriters aaling group members from bidding for and
purchasing our common stock. However, the repratigas may engage in transactions that stabiliegtite of the common stock, such as
bids or purchases to peg, fix or maintain thatepric

If the underwriters create a shogifion in the common stock in connection with tHi2iong, i.e., if they sell more shares than are
listed on the cover of this prospectus, the repriagives may reduce that short position by purctgashares in the open market. The
representatives may also elect to reduce any pbeition by exercising all of part of the overaft@nt option described above. Purchases c
common stock to stabilize its price or to redushart position may cause the price of the commocksto be higher than it might be in the
absence of such purchases.

The representatives may also impgsenalty bid on underwriters and selling group merabThis means that if the representatives
purchase shares in the open market to reduce therwriter's short position or to stabilize the praf such shares, they may reclaim the an
of the selling concession from the underwriters selting group members who sold those shares. Mbesition of a penalty bid may also
affect the price of the shares in that it discoesagesales of those shares.

Neither we nor any of the underwgtarakes any representation or prediction as tditieetion or magnitude of any effect that the
transactions described above may have on the gfite common stock. In addition, neither we noy eahthe representatives makes any
representation that the representatives will engragfgese transactions or that these transactam® commenced, will not be discontinued
without notice.

Internet Distribution

Merrill Lynch will be facilitating liernet distribution for this offering to certain it Internet subscription customers. Merrill Lynch
intends to allocate a limited number of shareséde to its online brokerage customers. An eleatrprospectus is available on the Internet
Web site maintained by Merrill Lynch. Other thae tfhrospectus in electronic format, the informatiorthe Merrill Lynch Web site is not part
of this prospectus.

Other Relationships

Certain of the underwriters and tladfiliates have provided in the past to Ares araymprovide from time to time in the future in the
ordinary course of their business certain commebaaking, financial advisory, investment bankimglather services to Ares, Ares Capital or
our portfolio companies for which they will be dlgd to receive separate fees. In particular, theetwriters or their affiliates may execute
transactions with Ares Capital or on behalf of A@=pital, Ares or any of our portfolio companies.

Affiliates of certain of the undervenis are limited partners in various Ares privateestment funds. Affiliates of Merrill Lynch,
Pierce, Fenner & Smith Incorporated are limitednens of ACOF.

The underwriters or their respectffiliates may also trade in our securities, semsgiof our portfolio companies or other financial
instruments related thereto for their own accoont®r the
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account of others and may extend loans or finangdiregtly or through derivative transactions to &yrAres Capital, Ares Capital Management
or any of the portfolio companies.

We may purchase securities of thadips from some of the underwriters or their resipe affiliates after the offering. However, we
have not entered into any agreement or arrangeragatding the acquisition of any such securities, \we may not purchase any such
securities. We would only purchase any such seesiift—among other things—we identified securitileat satisfied our investment needs and
completed our due diligence review of such se@siti

After the date of this prospectus, timderwriters and their affiliates may from tiroditne obtain information regarding specific
portfolio companies or us that may not be availablhe general public. Any such information isabed by these underwriters and their
respective affiliates in the ordinary course ofitieisiness and not in connection with the offerifighe common stock. In addition, after the
offering period for the sale of our common stotie tinderwriters or their affiliates may developlgsas or opinions related to Ares, Ares
Capital or our portfolio companies and buy or ggkrests in one or more of our portfolio compariasehalf of their proprietary or client
accounts and may engage in competitive activifiégre is no obligation on behalf of these partiedisclose their respective analyses, opir
or purchase and sale activities regarding any @lasttompany or regarding Ares Capital to our staillers.

The principal business address ofrMéynch is 4 World Financial Center, New YorkeM York 10080.

LEGAL MATTERS

Certain legal matters regarding theusities offered by this prospectus will be pasgeadn for Ares Capital by Proskauer Rose LLP,
New York, New York, and Venable LLP, Baltimore, Mknd. Proskauer Rose LLP has from time to timeasgnted certain of tt
underwriters, Ares and Ares Capital Managementroelated matters. Certain legal matters in conapaitiith the offering will be passed upon
for the underwriters by Fried, Frank, Harris, Skri& Jacobson LLP, New York, New York.

EXPERTS

KPMG LLP serves as the independegistered public accounting firm for Ares CapitaheTstatement of assets and liabilities of Ares
Capital as of June 23, 2004 has been includedrharal in reliance upon the report of KPMG LLP, mdeipendent registered public accoun
firm, also included herein, and upon the autharitgaid firm as experts in accounting and auditiftge principal business address of KPMG
LLP is 355 South Grand Avenue, Los Angeles, Califm©0071.

AVAILABLE INFORMATION

We have filed with the SEC a registrastatement on Form N-2, together with all anteadts and related exhibits, under the
Securities Act of 1933, with respect to our shafesommon stock offered by this prospectus. Théstegtion statement contains additional
information about us and our shares of common dbedkg offered by this prospectus.

Upon completion of this offering, wal file with or submit to the SEC annual, quatyeand current periodic reports, proxy statem
and other information meeting the informationaluiegments of the Exchange Act. You may inspect@qy these reports, proxy statements
and other information, as well as the registratitsiement and related exhibits and schedulese&ublic Reference Room of the SEC at 450
Fifth Street, NW, Washington, D.C. 20549. You méyain information on the operation of the Publiddkence Room by calling the SEC at 1-
800-SEC-0330. The SEC maintains an Internet saedbntains reports, proxy and information statesiand other information filed
electronically by us with the SEC which are avdiatn the SEC's Internet sitehdtp://www.sec.gov Copies of these reports, proxy and
information statements and other information maybiained, after paying a duplicating fee, by etett request at the following e-mail
addresspublicinfo@sec.goyor by writing the SEC's Public Reference Sectidiashington, D.C. 20549-0102.
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ARES CAPITAL CORPORATION

Statement of Assets and Liabilities
As of June 23, 2004
With Report of Registered Public Accounting Firm
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders
Ares Capital Corporation:

We have audited the accompanying statement ofsaardtliabilities of Ares Capital Corporation (fiempany) as of June 23, 2004. This
statement of assets and liabilities is the respditgiof the Company's management. Our resporigibg to express an opinion on the stater
of assets and liabilities based on our audit.

We conducted our audit in accordance with the stedsdof the Public Accounting Oversight Board (ediStates). Those standards require
we plan and perform the audit to obtain reasonag$eirance about whether the statement of asselimhitides is free of material
misstatement. An audit of a statement of assetdialitities includes examining, on a test basigdence supporting the amounts and
disclosures in the statement of assets and ligsiliAn audit of a statement of assets and ligdslialso includes assessing the accounting
principles used and significant estimates made dgagement, as well as evaluating the overall fimhstatement presentation. We believe
that our audit provides a reasonable basis foopurion.

In our opinion, the statement of assets and lidgdslireferred to above presents fairly, in all mateespects, the financial position of Ares
Capital Corporation as of June 23, 2004 in conformwith U.S. generally accepted accounting prirespl

/sl KPMG LLP

Los Angeles, California
September 9, 2004
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ARES CAPITAL CORPORATION
Statement of Assets and Liabilities
As of June 23, 2004

ASSETS
Cash $ 1,50(
Total asset $ 1,50(
I
LIABILITIES
Accrued organizational expens $ —
Net assets ($.001 par value; 100 shares of beakifiterest issued and outstanding; 1,000 shartbekzed) $ 1,50(
I
NET ASSET VALUE PER SHARE $ 15.0(
|
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ARES CAPITAL CORPORATION
NOTES TO FINANCIAL STATEMENTS
As of June 23, 2004
1. ORGANIZATION

Ares Capital Corporation (the "Comygagrwas organized as a Maryland corporation on |Al8i 2004. The Company is a newly
organized closed-end management investment conthatias filed an election to be treated as a kasidevelopment company under the
Investment Company Act of 1940. The Company hasiwagperations other than the sale and issuant@G$hares of common stock at an
aggregate purchase price of $1,500 to Ares Cddidmlagement LLC (the "Investment Adviser"). Managehw the Company intends to file a
registration to offer shares of the Company forljputele.

2. SIGNIFICANT ACCOUNTING POLICIES

The preparation of financial statetsén conformity with accounting principles genéralccepted in the United States of America
requires management to make estimates and assusi it affect the reported amounts of assetsiabitities at the date of the financial
statements and the reported amounts of incomeserdod expenses during the reporting period. Acasallts could differ from those estima

3. AGREEMENTS

The Company intends to enter intonaestment advisory agreement (the "Advisory Agreett) with the Investment Adviser under
which the Investment Adviser, subject to the ovesapervision of the Company's board of directoilsprovide investment advisory services
to the Company. For providing these services, tlestment Adviser will receive a fee from the Compaonsisting of two components—a
base management fee and an incentive fee. Thentmsagement fee will be calculated at an annualafaie5% of the Company's total assets
(other than cash or cash equivalents but includssgts purchased with borrowed funds). For servératered under the Advisory Agreement
during the period commencing from the closing &f ¢fifering through and including the end of oustficalendar quarter, the base management
fee will be payable monthly in arrears. For sersicendered under the Advisory Agreement aftertthrag, the base management fee will be
payable quarterly in arrears. Until we have congaledur first calendar quarter, the base managef@entill be calculated based on the initial
value of the Company's total assets after givifigeeto the purchase of the Portfolio (as definelbw) (other than cash and cash equivalents
but including assets purchased with borrowed furflshbsequently, the base management fee will loeleédd based on the average value of
the Company's total assets (other than cash ahdegasvalents but including assets purchased vatholved funds) at the end of the two most
recently completed calendar quarters, and apptefyiadjusted for any share issuances or repurstigéng the current calendar quarter. E
management fees for any partial month or quartiheiappropriately pro rated.

The incentive fee will have two pase part will be calculated and payable quarterigrrears based on the Company'sipoentive
fee net investment income. Pre-incentive fee netstment income means interest income, dividenohirecand any other income (including
any other fees such as commitment, originationciring, diligence and consulting fees or othesfthat the Company receives from portf
companies but excluding fees for providing managessistance) accrued during the calendar quarnteus operating expenses for the quarter
(including the base management fee, any expengablgaunder the administration agreement, and @teyast expense and dividends paid on
any outstanding preferred stock, but excludingiticentive fee). Pre-incentive
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fee net investment income includes, in the casewalstments with a deferred interest feature ssotriginal issue discount, debt instruments
with payment-in-kind interest, preferred stock widlyment-inkind dividends and zero coupon securities, accineame that the Company t
not yet received in cash. The Investment Advis@oisunder any obligation to reimburse the Compganywny part of the incentive fee it
received that was based on accrued income th&dhgany never received as a result of a defaudtrbgntity on the obligation that resultec
the accrual of such income.

Pre-incentive fee net investment mealoes not include any realized capital gaindizezhcapital losses or unrealized capital
appreciation or depreciation. Pre-incentive feeimetstment income, expressed as a rate of retutheovalue of the Company's net assets at
the end of the immediately preceding calendar guantill be compared to a fixed "hurdle rate" dd@% per quarter (8.0% annualized).

The Company will pay the Investmeulviser an incentive fee with respect to the Comfsapse-incentive fee net investment income
in each calendar quarter as follows:

. no incentive fee in any calendar quarter in whiah pre-incentive fee net investment income doegxated the hurdle rate;

. 100% of the Company's [-incentive fee net investment income with respeth&b portion of such p-incentive fee ne
investment income, if any, that exceeds the huatie but is less than 2.50% in any calendar quét@ annualized). This
portion

of the Company's pre-incentive fee net investmeeiie (which exceeds the hurdle rate but is lems #150%) is referred to as
the "catch-up" provision. The "catch-up" is meanptovide the Investment Adviser with 20% of the{picentive fee net
investment income as if a hurdle rate did not ajftlyis net investment income exceeds 2.50% incaigndar quarter; and

. 20% of the amount of the Company's-incentive fee net investment income, if any, thateeds 2.50% in any calendar qua
(10% annualized).

These calculations will be appromiatpro rated for any period of less than three tmeand adjusted for any share issuances or
repurchases during the current quarter.

The second part of the incentivevidlebe determined and payable in arrears as oetigeof each calendar year (or upon termination
of the Advisory Agreement, as of the terminatiotedlacommencing with the calendar year ending ocebwer 31, 2004, and will equal 20%
of the Company's realized capital gains for themdér year, if any, computed net of all realizegitehlosses and unrealized capital
depreciation for such year; provided that the itiverfee determined as of December 31, 2004 wiltdleulated for a period of shorter than
twelve calendar months to take into account anljzezhcapital gains computed net of all realizeplitzd losses and unrealized capital
depreciation for the period ending December 314200

The Company will defer cash paymdrdrty incentive fee otherwise earned by the Investrdviser if during the most recent four
full calendar quarter period ending on or priothte date such payment is to be made the sum tiaggregate distributions to the
stockholders and (b) the change in net assetstbfis total assets less indebtedness) is les8 B#nof the Company's net
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assets at the beginning of such period. Thesela#itwos will be appropriately pro rated during firet three calendar quarters following the
closing of this offering and will be adjusted faryashare issuances or repurchases.

The Company also intends to enter énseparate administration agreement (the "Adtnitiien Agreement”) with Ares Technical
Administration LLC ("Ares Administration”) under wdh Ares Administration will furnish the Companytioffice facilities, equipment and
clerical, bookkeeping and record keeping servitesieh facilities. Under the Administration AgreameAres Administration also will perfor
or oversee the performance of the Company's redjadeninistrative services. These administrativgises which include, among other things,
being responsible for the financial records whindh €Company is required to maintain and preparipgnts to the Company's shareholders and
reports filed with the SEC. In addition, Ares Adiistnation will assist the Company in determiningl grublishing the net asset value, oversee
the preparation and filing of the Company's taxmesd and the printing and dissemination of repmrthie Company's shareholders, and
generally oversee the payment of the Company'snsgseand the performance of administrative andepsidnal services rendered to the
Company by others. Payments under the Administratigreement will be equal to an amount based uperCompany's allocable portion of
Ares Administration's overhead in performing itdigétions including rent and the Company's alloegidrtion of the cost of the officers and
their respective staff. Under the Administrationrégment, Ares Administration will also provide ¢vetCompany's behalf, managerial
assistance to those portfolio companies to whiehQbmpany is required to provide such assistartoe Abiministration Agreement may be
terminated by either party without penalty upond&@s' written notice to the other party.

4. ORGANIZATIONAL AND OFFERING EXPENSES

A portion of the net proceeds of pineposed public offering will be used to pay foe tiffering costs and organizational expenses.
Offering costs will be charged against the procdemia the offering when received and are curreafiimated to be $1.6 million.
Organizational expenses will be treated as an esginthe year incurred and are currently estimetdee $250,000. Such offering and
organization expenses reflect management's béstatstand are subject to change upon the complefitre offering and conclusion of the
organization process. In the event the public offedoes not occur, the Company will not be ablpag the expenses.

5. FEDERAL INCOME TAXES

The Company intends to qualify foe thx treatment applicable to regulated investmentpanies under Subchapter M of the Internal
Revenue Code of 1986, as amended, and, amongtbihgs, intends to make the requisite distributitmis stockholders which will relieve it
from Federal income or excise taxes. Thereforgrowision has been recorded for Federal incomexcise taxes.

6. SUBSEQUENT EVENTS

In August 2004, the shares of the Gany authorized for issuance was increased to @00The Investment Adviser purchased an
additional 16,667 shares of the Company's comnumk it the
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price of $15 per share, which increased the InvestrAdviser's aggregate investment in the Compatgtk to $251,505.

On September 8, 2004, the Comparascof directors approved entering into an agregméh Royal Bank of Canada whereby the
Company would pay $250,000 to Royal Bank of Carntadecquire a right to purchase, for approximatdlg@million in cash (subject to cert:
adjustments) plus the assumption of certain obtigatas a lender arising after the purchase (ifguflinding future advances under revolving
loans), a portfolio of loans and equity investmditie "Portfolio”). Management believes the Poitf¢bther than the collateralized debt
obligations) is comprised substantially of BDC diyatg assets that satisfy the Company's genexastment objectives.

In September 2004, the Company'stobdirectors approved an increase in the numbauthorized shares of the Company's
common stock to 100,000,000 shares. In additionpimection with the Company's proposed offeringahmon stock, the Investment
Adviser has agreed to pay on the Company's belsalfes load payable with respect to the offerinthefCompany's shares. This amount will
accrue interest at a variable rate that will adjugtrterly equal to the thrementh LIBOR plus 2.0% per annum. The Company véllobligatec
to repay this amount, together with accrued intg@sif during any four calendar periods endingoorafter the one year anniversary of the
closing of the offering the sum of (i) the Compagggregate distributions to the stockholders @nthé change in net assets (defined as total
assets less indebtedness) equals or exceeds 7% ©bmpany's net assets at the beginning of peigbd (as adjusted for any share issuances
or repurchases) or (b) upon the Company's liquodati
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Through and including , 2004 (the 25th day after the date of phspectus), all dealers effecting transactiortbése
securities, whether or not participating in thiseahg, may be required to deliver a prospectuss &hin addition to the dealers' obligation to
deliver a prospectus when acting as underwritedsdth respect to their unsold allotments or suipsions.

17,000,000 Shares

CAPMTAL CORPORATION

Common Stock

PROSPECTUS

Merrill Lynch & Co.
Wachovia Securities
Jefferies & Company, Inc.

, 2004




PART C

Other information

ITEM 24. FINANCIAL STATEMENTS AND EXHIBITS

(D) Financial Statements
The following statements of Ares Capital Corponatfthe "Company" or the "Registrant”) are includedart A of this Registration
Statement:

Statement of assets and liabilities, dated asmé 23, 2004** Page -1

(2)  Exhibits

(@)(2) Articles of Incorporation(1

@)(2) Articles of Amendment**

(@)(3) Articles of Amendment and Restatemen

(b)(2) Bylaws**

b)(2) Amended and Restated Bylaws

(c) Not Applicable

(d) Form of Stock Certificate

(e) Dividend Reinvestment Plan’

) Not Applicable

(9) Investment Advisory and Management Agreement betviRegistrant and Ares Capital Management LL!

(h) Form of Purchase Agreement among the Registraets Bapital Management, L.P., Ares Capital Admiatsin, LLC, Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Wacad@apital Markets, LLC and the other underwriteaamed therein’

0] Not Applicable

0] Custodian Agreement between Registrant and U.Sk Blational Association

(K)(2) Administration Agreement between Registrant andsArechnical Administration LLC*

K)(2) Form of Stock Transfer Agency Agreement betweenigdegnt and Computershare Investor Services, L

K)(3) License Agreement between the Registrant and Arsalgement LLC*

(K)(4) Form of Indemnification Agreement between the Regiig and directors and certain office

(K)(5) Form of Indemnification Agreement between the Riegig and the members of the Ares Capital Manageiried investment
committee*

(K)(6) Agreement Regarding Purchase of Loan Portfoliodlateof September , 2004, by and between Aagi& Corporation an
Royal Bank of Canade

C-1
K)(7) Agreement Regarding Repayment of Sales Load Advdata as of , 2004, by bativeen Ares Capital

Corporation and Ares Capital Management LL



0] Opinion and Consent of Venable LLP, special Marglanunsel for Registran

(m) Not Applicable

() Consent of independent registered public accourfiimgfor Registrant**
(o) Not Applicable

(p) Not Applicable

(@) Not Applicable

0] Code of Ethics’

* To be filed by amendmer

* Filed herewith.

(D) Incorporated by reference to the correspondingl@xhumber to the Registrant's Registration Statéraader the Securities Act of 1¢
on Form N-2 filed on April 21, 2004.

ITEM 25. MARKETING ARRANGEMENTS
The information contained under tieading "Underwriting" on this Registration Statemnisrincorporated herein by reference.

ITEM 26. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

Commission registration fe $ 57,31t
NASDAQ National Market Listing Fe $ 105,00(
NASD filing fee $ 30,50(
Accounting fees and expens $ 15,00(
Legal fees and expens $ 875,00(
Printing and engravin $ 250,00(
Miscellaneous fees and expen $ 267,18!
Total $ 1,600,001

I

All of the expenses set forth abolvallsbe borne by the Company.
ITEM 27. PERSONS CONTROLLED BY OR UNDER COMMON CONT ROL

Immediately prior to this offeringrés Capital Management LLC will own shares of tlegiRtrant, representing 100% of the common
stock outstanding. Following the completion of tbffering, Ares Capital Management's share ownprishéxpected to represent less than 3%
of the common stock outstanding.
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ITEM 28. NUMBER OF HOLDERS OF SECURITIES

The following table sets forth thepegximate number of record holders of the Compacgtesmon stock at August 31, 2004.

NUMBER OF
TITLE OF CLASS RECORD HOLDERS

Common stock, $0.001 par val 1
ITEM 29. INDEMNIFICATION

Maryland law permits a Maryland camt@n to include in its charter a provision limigi the liability of its directors and officers toel
corporation and its stockholders for money damagespt for liability resulting from (a) actual régeof an improper benefit or profit in
money, property or services or (b) active and @etite dishonesty established by a final judgmebeasy material to the cause of action. Our
charter contains such a provision which eliminaiesctors' and officers' liability to the maximumtent permitted by Maryland law, subject to
the requirements of the 1940 Act.

Our charter authorizes us, to theimar extent permitted by Maryland law and subjedie requirements of the 1940 Act, to
obligate us to indemnify any present or former ctive or officer or any individual who, while a dater or officer and at our request, serves or
has served another corporation, real estate inegdttrust, partnership, joint venture, trust, empbbenefit plan or other enterprise as a
director, officer, partner or trustee, from andiagbany claim or liability to which that person ynlaecome subject or which that person may
incur by reason of his or her status as a presdotrmer director or officer and to pay or reimbeitheir reasonable expenses in advance of
disposition of a proceeding. Our bylaws obligatetaghe maximum extent permitted by Maryland lawd aubject to the requirements of the
1940 Act, to indemnify any present or former diceair officer or any individual who, while a director officer and at our request, serves or
has served another corporation, real estate inesdttrust, partnership, joint venture, trust, emgpkbenefit plan or other enterprise as a
director, officer, partner or trustee and who igddma party to the proceeding by reason of his setlivi that capacity from and against any cl
or liability to which that person may become subgacwhich that person may incur by reason of hiker status as a present or former director
or officer and to pay or reimburse their reasonahlgenses in advance of final disposition of a @edling. The charter and bylaws also permit
us to indemnify and advance expenses to any pevhorserved a predecessor of us in any of the cigsdescribed above and any of our
employees or agents or any employees or agents @redecessor. In accordance with the 1940 Actyvileot indemnify any person for any
liability to which such person would be subjectrbgson of such person's willful misfeasance, b, fgross negligence or reckless disregard
of the duties involved in the conduct of his offite addition to the indemnification provided forour bylaws, prior to the completion of this
offering we also intend to enter into indemnificatiagreements with each of our current and futireetbrs and officers and with members of
our investment adviser's investment committee.ilemnification agreements attempt to provide thiisectors and senior officers the
maximum indemnification permitted under Maryland land the 1940 Act. The agreements provide, amtmgy things, for the advancement
of expenses and indemnification for liabilitiesuned which such person may incur by reason oftaitus as a present or former director or
officer or member of our investment adviser's itwesnt committee in any action or proceeding arigingof the performance of such person's
services as a present or former director or offiseanember of our investment adviser's investmentroittee.

Maryland law requires a corporatianléss its charter provides otherwise, which oarier does not) to indemnify a director or off
who has been successful, on the merits or otherimidghe defense of any proceeding to which heheris made a party by reason of his or her
service in that capacity. Maryland law permits goooation to indemnify its present and former dioes and officers,
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among others, against judgments, penalties, fsedements and reasonable expenses actually @chyrthem in connection with any
proceeding to which they may be made a party byoreaf their service in those or other capacitidess it is established that (a) the act or
omission of the director or officer was materiathie matter giving rise to the proceeding and (&% wommitted in bad faith or (2) was the
result of active and deliberate dishonesty, (b)dihector or officer actually received an impropersonal benefit in money, property or serv

or (c) in the case of any criminal proceeding,director or officer had reasonable cause to belibaethe act or omission was unlawful. In
addition, Maryland law permits a corporation to adee reasonable expenses to a director or offjpan the corporation's receipt of (a) a
written affirmation by the director or officer ofshor her good faith belief that he or she hastmestandard of conduct necessary for
indemnification by the corporation and (b) a wnittendertaking by him or her or on his or her bel@ahepay the amount paid or reimbursed by
the corporation if it is ultimately determined thlé standard of conduct was not met.

The investment advisory and managemgreement provides that, absent willful misfeasabad faith or gross negligence in the
performance of its duties or by reason of the rxkidisregard of its duties and obligations, Aragi@l Management LLC (the "Adviser") and
its officers, managers, agents, employees, coimgoiersons, members and any other person or eftiliated with it are entitled to
indemnification from the Company for any damagedilities, costs and expenses (including reas@natibrneys' fees and amounts reasor
paid in settlement) arising from the renderinghaf Adviser's services under the investment adviaod/management agreement or otherwise
as an investment adviser of the Company.

The administration agreement provithes, absent willful misfeasance, bad faith orligegce in the performance of its duties or by
reason of the reckless disregard of its dutiesadatidations, Ares Technical Administration LLC aitsl officers, manager, agents, employees,
controlling persons, members and any other persentity affiliated with it are entitled to indenfigziation from the Company for any damac
liabilities, costs and expenses (including reastaatiorneys' fees and amounts reasonably paietilement) arising from the rendering of A
Technical Administration LLC's services under tenanistration agreement or otherwise as administriar the Company.

The underwriters' agreement provities each underwriter severally agrees to indemdiéfend and hold harmless the Company, its
directors and officers, and any person who contr@sCompany within the meaning of Section 15 efAltt or Section 20 of the Exchange
and the successors and assigns of all of the forggersons, from and against any loss, damagensep liability or claim (including the
reasonable cost of investigation) which, jointlysewerally the Company or any such person may inoder the Act, the Exchange Act, the
1940 Act, the common law or otherwise, insofarahdoss, damage, expense, liability or claim arm& of or is based upon any untrue
statement or alleged untrue statement of a mafegatontained in and in conformity with informai concerning such underwriter furnished
in writing by or on behalf of such underwriter thgh the managing underwriter to the Company exjyréssuse in this Registration Statem
(or in the Registration Statement as amended bypasireffective amendment hereof by the Company) tire Prospectus contained in this
Registration Statement, or arises out of or is thag®n any omission or alleged omission to stateterial fact in connection with such
information required to be stated in this RegigtraStatement or such Prospectus or necessaryke sugh information not misleading.

Insofar as indemnification for lidbjilarising under the Securities Act of 1933 maypkemitted to directors, officers and controlling
persons of the Company pursuant to the foregoingigions, or otherwise, the Company has been ad¥fs# in the opinion of the Securities
and Exchange Commission such indemnification israsg@ublic policy as expressed in the Act andhsrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the Company gesses incurred or paid by a director,
officer or controlling
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person of the Company in the successful defenaay#ction, suit or proceeding) is asserted by slirgttor, officer or controlling person in
connection with the securities being registered,Glompany will, unless in the opinion of its codrtee matter has been settled by controlling
precedent, submit to a court of appropriate jucisdin the question whether such indemnificatiorithy against public policy as expressed in
the Act and will be governed by the final adjudigatof such issue.

ITEM 30. BUSINESS AND OTHER CONNECTIONS OF INVESTME NT ADVISER

A description of any other busings®fession, vocation or employment of a substanialire in which the Adviser, and each
managing director, director or executive officettlod Adviser, is or has been, during the past facaf years, engaged in for his or her own
account or in the capacity of director, officer,ayee, partner or trustee, is set forth in Padf Ahis Registration Statement in the sections
entitled "Management." Additional information reding the Adviser and its officers and directors wé set forth in its Form ADV, as filed
with the Securities and Exchange Commission (SECN®. 801-63168), and is incorporated herein ligresmce.

ITEM 31. LOCATION OF ACCOUNTS AND RECORDS

All accounts, books and other docurmieaquired to be maintained by Section 31(a) efltivestment Company Act of 1940, and the
rules thereunder are maintained at the offices of:

Q) the Registrant, Ares Capital Corporation, 1999 Awenf the Stars, Suite 1900, Los Angeles, Calito80067
2) the Transfer Agent, Computershare Investor SeryldeG, 2 N. LaSalle Street, Chicago, lllinois 60602

3) the Custodian, U.S. Bank National Association, ©aae Trust Services, One Federal Street, 3rd,fBoston, Massachusetts
02110; and

(4) the Adviser, Ares Capital Management LLC 1999 Awepfithe Stars, Suite 1900, Los Angeles, CalifoBiia67.
ITEM 32. MANAGEMENT SERVICES
Not Applicable.
ITEM 33. UNDERTAKINGS

1. The Registrant undertakeaugpend the offering of shares until the prospeistasnended if (1) subsequent to the effective date
of its registration statement, the net asset vaéatines more than ten percent from its net asdaevas of the effective date of the registration
statement; or (2) the net asset value increasas &onount greater than the net proceeds as statiee prospectus.

2. The Registrant undertakes: that

(@) For the purpose of determirang liability under the Securities Act of 1933, théormation omitted from the form
of prospectus filed as part of this registraticatestnent in reliance upon Rule 430A and containedform of prospectus filed t
the Registrant pursuant to Rule 497(h) under tloengees Act of 1933 shall be deemed to be pathisfregistration statement
of the time it was declared effective.

(b) For the purpose of determingmy liability under the Securities Act of 1933, kgwst-effective amendment that
contains a form of prospectus shall be deemed trmw registration statement relating to the seesioffered therein, and the
offering of such securities at that time shall bemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of theuBities Act of 1933, the Registrant has duly edubis Registration Statement on Forn2 k& be

signed on its behalf by the undersigned, theredalyp authorized, in the City of Los Angeles, in Biate of California, on the 16 day of
September, 2004.

ARES CAPITAL CORPORATION

By:
/s/ MICHAEL J. AROUGHETI

Michael J. Arougheti
President

KNOW ALL MEN BY THESE PRESENT, eachrpon whose signature appears below hereby cdestéind appoints Michael J.
Arougheti and Kevin A. Frankel, and each of theis ttue and lawful attorneys-in-fact and agentshwill power of substitution and
resubstitution, for him and in his name, place, stedd, in any and all capacities, to sign anyalhamendments to this Registration Statement
and any registration statement filed pursuant tle R62(b) under the Securities Act of 1933, anfiléothe same, with the Securities and
Exchange Commission, granting unto said attorneyfsét and agents full power and authority to dd parform each and every act and thing
requisite and necessary to be done in and abogtrémises, as fully to all intents and purposelseagr she might or could do in person, hereby

ratifying and confirming all that said attorneysfact and agents, or their substitute or substitutesy lawfully do or cause to be done by vir
hereof.

Pursuant to the requirements of theuBties Act of 1933, this Registration Statentsas been signed by the following persons in the

capacities indicated on September 16, 2004. Thismient may be executed by the signatories heretmpmumber of counterparts, all of
which constitute one and the same instrument.

SIGNATURE TITLE

/s/ MICAHEL J. AROUGHETI President

(principal executive officer)

Michael J. Aroughet

/s/ DANIEL F. NGUYEN Chief Financial Officer

(principal financial officer)

Daniel F. Nguyet

/s/ DOUGLAS E. COLTHARP Director

Douglas E. Colthar

/s/ ANTONY P. RESSLER Co-Chairman and Director

Antony P. Ressle
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/s/ ROBERT L. ROSEN Director

Robert L. Rosel

/sl BENNETT ROSENTHAL Co-Chairman and Director

Bennett Rosenth:

/s/ ERIC B. SIEGEL Director



Eric B. Siege
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EXHIBIT INDEX

Articles of Incorporation(1

Articles of Amendment**

Articles of Amendment and Restatemen

Bylaws**

Amended and Restated Bylaws

Not Applicable

Form of Stock Certificate

Dividend Reinvestment Plan’

Not Applicable

Investment Advisory and Management Agreement betviRegistrant and Ares Capital Management, L.

Form of Purchase Agreement among the Registraet Sapital Management LLC, Ares Technical Admiaistn LLC, Merrill
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RISKS RELATING TO OUR BUSINESS

We are a new company with no operating history.

Our investment adviser and the members of its invest committee have no experience managing a BDC.

A failure on our part to maintain our status astECBwvould significantly reduce our operating fleXityi.

The Company may not replicate Ares' historical sssc

We are dependent upon Ares Capital Management'pdepnnel for our future success and upon thegsacto Ares investment
professionals.

Our financial condition and results of operatiol dépend on our ability to manage future growtfeetively.

Our ability to grow will depend on our ability taise capital.

We operate in a highly competitive market for irwesnt opportunities.

We will be subject to corporate-level income tawéd are unable to qualify as a RIC.

We may have difficulty paying our required distriloms if we recognize income before or without ieicey cash representing such
income.

Regulations governing our operation as a BDC vii#a our ability to, and the way in which we, miadditional capital.

If our primary investments are deemed not to bdifyyirey assets, we could lose our status as a BDRBegorecluded from investing
according to our current business plan.

If we incur indebtedness or issue senior secunitiesvill be exposed to additional risks, includihg typical risks associated with
leverage.

We will be exposed to risks associated with chamgé&sterest rates.

When we are required to repay the amount paideatiderwriters by our investment adviser on ourbietve may have to realize
losses and the amount that we have available f@siment may be reduced.

Many of our portfolio investments will be recordeidfair value as determined in good faith by ouardoof directors. As a result, there
will be uncertainty as to the value of our porifailvestments.

The lack of liquidity in our investments may adwdysaffect our business.

We may experience fluctuations in our quarterlyhss

There are significant potential conflicts of interéhat could impact our investment returns.

Our investment adviser's liability will be limitechder the investment management agreement, andlledemnify our investment
adviser against certain liabilities, which may leadt investment adviser to act in a riskier maroreour behalf than it would when
acting for its own account.

We may be obligated to pay our manager incentivepemsation even if we incur a loss.

Changes in laws or regulations governing our opmrat or changes in the interpretation thereof, amgfailure by us to comply with
laws or regulations governing our operations mayeeskly affect our business.

Our ability to enter into transactions with ouriléfes will be restricted



RISKS RELATED TO OUR INVESTMENTS

Our portfolio may be concentrated initially in enlted number of portfolio companies, which will gaitt us to a risk of significant loss
if any of these companies defaults on its obligegio

Our investments may be risky, and you could lokergbart of your investment.

Economic recessions or downturns could impair autfplio companies and harm our operating results.

There may be circumstances where our debt invessncenld be subordinated to claims of other creglits we could be subject to
lender liability claims.

An investment strategy focused primarily on prilyteeld companies presents certain challengesjdirty the lack of available
information about these companies and a greateevatbility to economic downturns.

Our portfolio companies may incur debt or issueitycgecurities that rank equally with, or senioydar investments in such compan

Investments in equity securities involve a subsadegree of risk.

Our incentive fee may induce Ares Capital Managedrtemake certain investments, including specudaitivestments.

Our investments in foreign debt may involve sigafit risks in addition to the risks inherent in Urfvestments. We may expose
ourselves to risks if we engage in hedging transast

We will initially invest a portion of the net proegs of this offering primarily in high-quality stigerm investments, which will gener:
lower rates of return than those expected fromrterest generated on first and second lien loadsw@ezzanine debt.

Other than the agreement relating to the purchBeed?orfolio, we have not entered into any bigdagreements with respect to any
portfolio company investments.

When we are a debt or minority equity investor poatfolio company, we may not be in a positiorcémtrol the entity, and
management of the company may make decisions ¢hiéd decrease the value of our portfolio holdings.

Our board of directors may change our operatingcigsl and strategies without prior notice or statller approval, the effects of whi
may be adverse.

RISKS RELATING TO THIS OFFERING

There is a risk that you may not receive dividemdthat our dividends may not grow over time.

Provisions of the Maryland General Corporation Leawd of our charter and bylaws could deter takeattempts and have an adverse
impact on the price of our common stock.

Investing in our shares may involve an above avedsgree of risk.

The market price of our common stock may fluctisadmificantly.

We may allocate the net proceeds from this offelingiays with which you may not agree.

Prior to this offering, there has been no publicketfor our common stock, and we cannot assuretlyauthe market price of our
shares will not decline following the offering.

Investors in this offering will incur immediate dilon upon the closing of this offering.

Sales of substantial amounts of our common stotkarpublic market may have an adverse effect emtarket price of our common
stock.
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Exhibit (a)(2)
ARES CAPITAL CORPORATION
ARTICLES OF AMENDMENT

Ares Capital Corporation, a Maryland cogimm (the "Corporation”), hereby certifies to Biate Department of Assessments and
Taxation of Maryland that:

FIRST: Article Sixth of the charter of the Corporatitthe "Charter") is hereby deleted in its entiratygl the following is
substituted in lieu thereof:

"SIXTH: The total number of shares of stock which@leporation has authority to issue is 100,000 shafeommon
stock, $.001 par value per share. The aggregateghae of all authorized shares having a par va$100.00."

SECOND: The total number of shares of stock which@oeporation had authority to issue immediately ptiothe foregoing
amendment of the Charter was 1,000 shares of constegk, $.001 par value per share. The aggregateapze of all shares of stock
having par value was $1.00.

THIRD: The total number of shares of stock which@oeporation has authority to issue pursuant tdahegoing amendment
the Charter is 100,000 shares of common stock1$@0 value per share. The aggregate par valuk aditaorized shares of stock
having par value is $100.00.

FOURTH: The information required by Section 2-607(h(ij2of the Maryland General Corporation Law (tiddGCL") is not
changed by foregoing amendment.

FIFTH : The foregoing amendment was advised by thedoBDirectors and approved by the stockholderthefCorporation
as required by law.

The undersigned G@hairman of the Board of Directors of the Corpanatacknowledges these Articles of Amendment tchbecbrporat:
act of the Corporation and, as to all matters otsfaequired to be verified under oath, the undeesi Co-Chairman of the Board of Directors
acknowledges that, to the best of his knowledderimation and belief, these matters and factsraeein all material respects and that this
statement is made under the penalties for perjury.




IN WITNESS WHEREOF, the Corporation hasssalithese Articles of Amendment to be executetsiname and on its behalf by its Co-
Chairman of the Board of Directors and attesteitsb@ecretary this 18 day of August, 2004.

ATTEST: ARES CAPITAL CORPORATION

/s/ KEVIN A. FRANKEL By: /s/ BENNETT ROSENTHAL

Kevin A. Frankel Bennett Rosenthal

Secretary Cc-Chairman of the Board of Directo
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Exhibit (a)(3)

ARES CAPITAL CORPORATION
ARTICLES OF AMENDMENT AND RESTATEMENT

FIRST: Ares Capital Corporation, a Maryland corparat{the "Corporation"), desires to amend and restatcharter as currently in
effect and as hereinafter amended.

SECOND: The following provisions are all the provisgaof the charter currently in effect and as hefegnamended:

ARTICLE |
NAME

The name of the corporation (the "Corpordl is:

Ares Capital Corporation

ARTICLE Il
PURPOSE

The purposes for which the Corporatioroisrfed are to conduct and carry on the businesdatmess development company, subject to
making an election under the Investment CompanyofAd940, as amended, and the rules promulgateduhder (the "1940 Act"), and to
engage in any lawful act or activity for which corptions may be organized under the general lawiseoEtate of Maryland as now or heree
in force.

ARTICLE 1ll
PRINCIPAL OFFICE IN STATE AND RESIDENT AGENT

The address of the principal office of @&rporation in the State of Maryland is c/o The g@wation Trust Incorporated, 300 East
Lombard Street, Baltimore, Maryland 21202. The name address of the resident agent of the Corporatie The Corporation Trust
Incorporated, 300 East Lombard Street, Baltimorarand 21202. The resident agent is a Marylangaration.

ARTICLE IV
PROVISIONS FOR DEFINING, LIMITING
AND REGULATING CERTAIN POWERS OF THE
CORPORATION AND OF THE STOCKHOLDERS AND DIRECTORS

Section 4.1 Number, Classification and Election of Direcor The business and affairs of the Corporatioti fleamanaged under the
direction of the Board of Directors. The numbediwéctors of the Corporation is five, which numbeay be increased or decreased only by the
Board of Directors pursuant to the Bylaws, but kshaVer be less than the minimum number requirethbyMaryland General Corporation L
(the "MGCL"). The names of the directors who sisalive until the first annual meeting of stockhodd@nd until their successors are duly
elected and qualify are:

Antony P. Ressler
Bennett Rosenthal
Douglas E. Coltharp
Robert L. Rosen
Eric B. Siegel

These directors may increase the numbdirettors and may fill any vacancy, whether resglfirom an increase in the numbel



directors or otherwise, on the Board of Directarswring before the first annual meeting of stoddkes in the manner provided in the Bylar




The Corporation elects, at such time dsdomes eligible to make the election providedifater Section 3-802(b) of the MGCL, that,
subject to any requirements of the 1940 Act apple#o the Corporation and except as may be pravigethe Board of Directors in setting 1
terms of any class or series of stock pursuanetiti& 5.4 hereof, any and all vacancies on thedofDirectors may be filled only by the
affirmative vote of a majority of the remaining elitors in office, even if the remaining directocsribt constitute a quorum, and any director
elected to fill a vacancy shall serve for the rerdar of the full term of the directorship in whistich vacancy occurred and until a successor is
duly elected and qualifies.

On the first date on which the Corporattiall have more than one stockholder of recordditextors (other than any director elected
solely by holders of one or more classes or sefistock established pursuant to Section 5.4 hepedall be classified, with respect to the te
for which they severally hold office, into threastes, as nearly equal in number as possible esrdeed by the Board of Directors, one class
to hold office initially for a term expiring at threext succeeding annual meeting of stockholdesthan class to hold office initially for a term
expiring at the second succeeding annual meetisgpokholders and another class to hold officeailytfor a term expiring at the third
succeeding annual meeting of stockholders, withmbenbers of each class to hold office until thazcessors are duly elected and qualify. At
each annual meeting of the stockholders, the ssoce$o the class of directors whose term expires@h meeting shall be elected to hold
office for a term expiring at the annual meetingtafckholders held in the third year following trear of their election and until their
successors are duly elected and qualify.

Section 4.2 Extraordinary Actions. Except as specifically provided in Section @dating to removal of directors), and in Sectt®a
(relating to certain actions and certain amendmientise charter), notwithstanding any provisiontef MGCL requiring any action to be taken
or approved by the affirmative vote of the holdeffshares entitled to cast a greater number ofsyatey such action shall be effective and \
if declared advisable by the Board of Directors taigkn or approved by the affirmative vote of hoddef shares entitled to cast a majority o
the votes entitled to be cast on the matter.

Section 4.3 Election of Directors. Except as otherwise provided in the Bylawshef €orporation, directors shall be elected by the
affirmative vote of the holders of a majority okthhares of stock outstanding and entitled to treeeon.

Section 4.4 Quorum. The presence in person or by proxy of the hsldé shares of stock of the Corporation entitleddst a majority
of the votes entitled to be cast (without regardl&ss) shall constitute a quorum at any meetirgiafkholders, except with respect to any such
matter that, under applicable statutes or regulateguirements, requires approval by a separatafobne or more classes of stock, in which
case the presence in person or by proxy of theehslof shares entitled to cast a majority of thees@ntitled to be cast by each such class on
such a matter shall constitute a quorum.

Section 4.5 Authorization by Board of Stock IssuanceThe Board of Directors may authorize the issednom time to time of shares
of stock of the Corporation of any class or semgsgther now or hereafter authorized, or securdiegghts convertible into shares of its stock
of any class or series, whether now or hereaftérasized, for such consideration as the Board oé8ors may deem advisable (or without
consideration in the case of a stock split or sttigidend), subject to such restrictions or limias, if any, as may be set forth in the charter or
the Bylaws.

Section 4.6 Preemptive Rights. Except as may be provided by the Board of Dinecin setting the terms of classified or recliadi
shares of stock pursuant to Section 5.4 or as riterwise be provided by contract, no holder of shaf stock of the Corporation shall, as ¢
holder, have any preemptive right to purchase bsatibe for any additional shares of stock of tleegBration or any other security of the
Corporation which it may issue or sell.

Section 4.7 Appraisal Rights. No holder of stock of the Corporation shalldmtitled to exercise the rights of an objectingkltmlder
under Title 3, Subtitle 2 of the MGCL or any sugmsstatute




unless the Board of Directors, upon the affirmatiegée of a majority of the Board of Directors, dlagtermine that such rights apply, with
respect to all or any classes or series of stackne or more transactions occurring after the dhgeich determination in connection with
which holders of such shares would otherwise bitletto exercise such rights.

Section 4.8 Determinations by Board. The determination as to any of the followingtt®is, made in good faith by or pursuant to the
direction of the Board of Directors consistent wiltle charter shall be final and conclusive andldieabinding upon the Corporation and every
holder of shares of its stock: the amount of themmome of the Corporation for any period anddheunt of assets at any time legally
available for the payment of dividends, redemptibits stock or the payment of other distributi@msits stock; the amount of paid-in surplus,
net assets, other surplus, annual or other neit,onef assets in excess of capital, undividedifgrof excess of profits over losses on sales of
assets; the amount, purpose, time of creatione@se or decrease, alteration or cancellation ofesgrves or charges and the propriety thereof
(whether or not any obligation or liability for wdhi such reserves or charges shall have been cr@#dhave been paid or discharged); any
interpretation of the terms, preferences, convarsioother rights, voting powers or rights, resioigs, limitations as to dividends or
distributions, qualifications or terms or conditsoof redemption of any class or series of stodkefCorporation; the fair value, or any sale,
or asked price to be applied in determining thevfalue, of any asset owned or held by the Corpmrair of any shares of stock of the
Corporation; the number of shares of stock of dagsof the Corporation; any matter relating toabeuisition, holding and disposition of any
assets by the Corporation; or any other mattetingl@o the business and affairs of the Corporatiorequired or permitted by applicable law,
the charter or Bylaws or otherwise to be determimgthe Board of Directors.

Section 4.9 Removal of Directors. Subject to the rights of holders of one or mdasses or series of stock established pursuant to
Section 5.4 hereof to elect or remove one or moextbrs, any director, or the entire Board of Dioes, may be removed from office at any
time only for cause and only by the affirmativeevof at least twdhirds of the votes entitled to be cast generallthe election of directors. F
the purpose of this paragraph, "cause" shall mgih,respect to any particular director, convictma felony or a final judgment of a court of
competent jurisdiction holding that such directaused demonstrable, material harm to the Corpeorthimugh bad faith or active and
deliberate dishonesty.

Section 4.10 Investment Activities. No officer or director of the Corporation, inding any officer or director who also serves as a
director, officer or employee of any entity thabyides investment advisory services or as a mewfttdie investment committee of any such
entity, shall be obligated to offer to the Corpamatthe opportunity to participate in any businesgvesting activity or venture that is
presented to such person other than in his ordm@adity as an officer or director of the Corponatio

ARTICLE V
STOCK

Section 5.1 Authorized Shares. The Corporation has authority to issue 100000 shares of stock, initially consisting of 10@@DO
shares of Common Stock, $.001 par value per sh@mr(mon Stock"). The aggregate par value of athatzed shares of stock having par
value is $100,000. If shares of one class of stoekclassified or reclassified into shares of amotiass of stock pursuant to this Article V, the
number of authorized shares of the former clask kbautomatically decreased and the number akeshaf the latter class shall be
automatically increased, in each case by the nuwibanares so classified or reclassified, so thaiiggregate number of shares of stock of all
classes that the Corporation has authority to iska# not be more than the total number of shafasock set forth in the first sentence of this
paragraph. A majority of the entire Board of Dist without any action by the stockholders of @weporation, may amend the charter from
time to time to increase or decrease the aggregaider of shares of stock or the number of shdre®ok of any class or series that the
Corporation has authority to issue.




Section 5.2 Common Stock. Each share of Common Stock shall entitle tHddrahereof to one vote. The Board of Directoryma
reclassify any unissued shares of Common Stock fimi to time in one or more classes or seriesauks

Section 5.3 Preferred Stock. The Board of Directors may classify any unisssieares of stock and reclassify any previouslgsified
but unissued shares of stock of any class or sdestime to time, in one or more classes or sevfepreferred stock ("Preferred Stock™).

Section 5.4 Classified or Reclassified SharesPrior to issuance of classified or reclassiedres of any class or series, the Board of
Directors by resolution shall: (a) designate thass or series to distinguish it from all othersskes and series of stock of the Corporation;
(b) specify the number of shares to be includetiénclass or series; (c) set or change, subjdbetexpress terms of any class or series of stock
of the Corporation outstanding at the time, thdgyences, conversion or other rights, voting powesstrictions, limitations as to dividends or
other distributions, qualifications and terms andditions of redemption for each class or seriad; @) cause the Corporation to file articles
supplementary with the State Department of Assestand Taxation of Maryland ("SDAT"). Any of therins of any class or series of stock
set or changed pursuant to clause (c) of this Ge&ti4 may be made dependent upon facts or evecgstainable outside the charter (including
determinations by the Board of Directors or ottat$ or events within the control of the Corponatiand may vary among holders thereof,
provided that the manner in which such facts, essenvariations shall operate upon the terms dfi sless or series of stock is clearly and
expressly set forth in the articles supplementargtber charter document.

Section 5.5 Inspection of Books and RecordsA stockholder that is otherwise eligible undpplicable law to inspect the Corporation's
books of account or stock ledger or other specifiecuments of the Corporation shall have no righhike such inspection if the Board of
Directors determines that such stockholder hasngndper purpose for requesting such inspection.

Section 5.6 Charter and Bylaws. The rights of all stockholders of the Corparatiand the terms of all shares of stock in the
Corporation, are subject to the provisions of tharter and the Bylaws. The Board of Directors ef @orporation shall have the exclusive
power to make, alter, amend or repeal the Bylaws.

ARTICLE VI
AMENDMENTS; CERTAIN EXTRAORDINARY TRANSACTIONS

Section 6.1 Amendments Generally. The Corporation reserves the right from timénte to make any amendment to its charter, now
or hereafter authorized by law, including any ammeedt altering the terms or contract rights, as esgly set forth in the charter, of any shares
of outstanding stock. All rights and powers corddrby the charter on stockholders, directors afides§ are granted subject to this reserva

Section 6.2 Approval of Certain Extraordinary Actions anti&ter Amendments.

@) Required Votes. The affirmative vote of the holders of sharetked to cast at least 80 percent of the voteiled to be cast
on the matter, each voting as a separate cladsbsh@ecessary to effect:

0] Any amendment to the charter of the Corporatiom#éie the Corporation's Common Stock a "redeemaisiagrisy” or to
convert the Corporation, whether by merger or atfies, from a "closed-end company" to an "open-emdmany" (as
such terms are defined in the 1940 Act);

(i) The liquidation or dissolution of the Corporatiamdeany amendment to the charter of the Corporatigifect any suc
liquidation or dissolution; and

(i)  Any amendment to Section 4.1, Section 4.2, Seeti®nSection 6.1 or this Section 6




provided, howevethat, if the Continuing Directors (as defined hefeby a vote of at least two-thirds of such Comitig Directors, in addition
to approval by the Board of Directors, approve smaposal or amendment, the affirmative vote ofttbklers of a majority of the votes
entitled to be cast shall be required to approwh snatter.

(b) Continuing Directors "Continuing Directors" means the directors iiféed in Article 1V, Section 4.1 and the directoshose
nomination for election by the stockholders or whekction by the directors to fill vacancies ipiawved by a majority of the
Continuing Directors then on the Board.

ARTICLE VII
LIMITATION OF LIABILITY; INDEMNIFICATION AND ADVANC E OF EXPENSES

Section 7.1 Limitation of Liability. To the maximum extent that Maryland law in effi'om time to time permits limitation of the
liability of directors and officers of a corporationo director or officer of the Corporation shadl liable to the Corporation or its stockholders
for money damages.

Section 7.2 Indemnification and Advance of Expensedhe Corporation shall have the power, to th&imam extent permitted by
Maryland law in effect from time to time, to obligatself to indemnify, and to pay or reimburses@sable expenses in advance of final
disposition of a proceeding to, (a) any individwélo is a present or former director or officer ko Corporation or (b) any individual who,
while a director of the Corporation and at the esjwf the Corporation, serves or has served agetat, officer, partner or trustee of another
corporation, partnership, joint venture, trust, éaype benefit plan or any other enterprise from agalinst any claim or liability to which such
person may become subject or which such personimeay by reason of his status as a present or fodinector or officer of the Corporation.
The Corporation shall have the power, with the apak of the Board of Directors, to provide suchdnuhification and advancement of
expenses to a person who served a predecessa Gbtporation in any of the capacities describe@jror (b) above and to any employee or
agent of the Corporation or a predecessor of thpdation.

Section 7.3 1940 Act. The provisions of this Article VII shall be gabt to the limitations of the 1940 Act applicabdethe
Corporation.

Section 7.4 Amendment or Repeal. Neither the amendment nor repeal of this Aetiell, nor the adoption or amendment of any other
provision of the charter or Bylaws inconsistenthwthis Article VII, shall apply to or affect in amgspect the applicability of the preceding
sections of this Article VII with respect to anyt ac failure to act which occurred prior to sucheardment, repeal or adoption.

THIRD: The amendment to and restatement of the atesthereinabove set forth have been duly advigetiebBoard of Directors and
approved by the stockholders of the Corporatioregsired by law.

FOURTH: The current address of the principal officahaf Corporation is as set forth in Article Il thle foregoing amendment and
restatement of the charter.

FIFTH: The name and address of the Corporation'&itresident agent is as set forth in Article fitlee foregoing amendment and
restatement of the charter.

SIXTH: The number of directors of the Corporation #r@lnames of those currently in office are agas#t in Article IV of the
foregoing amendment and restatement of the charter.

SEVENTH The total number of shares of stock which@eporation had authority to issue immediately ptoothis amendment and
restatement was 1,000, consisting of 1,000 shdr@smmon Stock, $.001 par value per share. Theeggde par value of all shares of stock
having par value was $1.

EIGHTH: The total number of shares of stock which@oeporation has authority to issue pursuant tdahegoing amendment and
restatement of the charter is 100,000,000 shar€®afmon




Stock, $.001 par value per share. The aggregatespae of all authorized shares of stock havingyzéue is $100,000.

NINTH: The undersigned President acknowledges thesdes of Amendment and Restatement to be theorate act of the
Corporation and, as to all matters or facts reglioebe verified under oath, the undersigned Pesesidcknowledges that, to the best of his
knowledge, information and belief, these mattei$ facts are true in all material respects andtthiatstatement is made under the penalties for
perjury.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the Corporation hasseithese Articles of Amendment and Restatemdrg gigned in its name and on its

behalf by its President and attested to by its&ary on this day of , 2004.
ATTEST: ARES CAPITAL CORPORATION

By: (SEAL)
Name: Name:

Title: Secretan Title: Presiden
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Exhibit (b)(1)
ARES CAPITAL CORPORATION
BYLAWS
ARTICLE |
OFFICES

Section 1. PRINCIPAL OFFICE. The principal office of the Corporation in tS8tate of Maryland shall be located at such pladbeas
Board of Directors may designate.

Section 2. ADDITIONAL OFFICES. The Corporation may have additional offices]uding a principal executive office, at such
places as the Board of Directors may from timent@tdetermine or the business of the Corporation require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 1. PLACE. All meetings of stockholders shall be heldnat principal executive office of the Corporationadisuch other plac
as shall be set by the Board of Directors and dtait¢he notice of the meeting.

Section 2. ANNUAL MEETING. Commencing with the 2005 annual meeting ofldtotders, an annual meeting of the stockholdel
the election of directors and the transaction gf laursiness within the powers of the Corporatiorldieheld on a date and at the time set by
Board of Directors during the month of June in epehr.

Section 3. SPECIAL MEETINGS. Any chairman of the board, the president, thiefeexecutive officer or a majority of directotren
in office may call a special meeting of the stodkless. A special meeting of stockholders shall dlsealled by the secretary of the
Corporation upon the written request of stockhadartitled to cast not less than a majority oftadl votes entitled to be cast at such meeting.
Such request shall state the purpose of such ngestith the matters proposed to be acted on at seeting. The secretary shall inform such
stockholders of the reasonably estimated costegaing and mailing notice of the meeting and, upayment to the Corporation by such
stockholders of such costs, the secretary shadl gotice to each stockholder entitled to noticthefmeeting.

Section 4. NOTICE OF STOCKHOLDER MEETINGS.Not less than ten nor more than 90 days befach meeting of stockholders,
the secretary shall give to each stockholder eutitb vote at such meeting and to each stockhalatezntitled to vote who is entitled to notice
of the meeting written or printed notice stating thme and place of the meeting and, in the casespiecial meeting or as otherwise may be
required by any statute, the purpose for whichnleeting is called, either by mail, by presentin isuch stockholder personally, by leaving it
at the stockholder's residence or usual place sifibgs or by any other means permitted by Marylawd If mailed, such notice shall be
deemed to be given when deposited in the UnitetbStaail addressed to the stockholder at the stdd&Hs address as it appears on the
records of the Corporation, with postage there@paid.

Subject to Section 11(a) of this Articledhy business of the Corporation may be transattad annual meeting of stockholders without
being specifically designated in the notice, exseth business as is required by any statute stalted in such notice. No business shall be
transacted at a special meeting of stockholderspxas specifically designated in the notice.

Section 5. ORGANIZATION AND CONDUCT. Every meeting of stockholders shall be condilibigan individual appointed by the
Board of Directors to be chairman of the meetingrothe absence of such appointment, by a chaiwh#ime board or, in the case of a vacancy
in the office




or absence of a chairman of the board, by oneeofdlowing officers present at the meeting: theevchairman of the board, if there be one
president, the chief financial officer, any vicegident, the secretary, the treasurer or, in teerate of such officers, a chairman chosen by the
stockholders by the vote of a majority of the vatast by stockholders present in person or by proke secretary, or, in the secretary's
absence, an assistant secretary, or in the abséboth the secretary and assistant secretarjgs;san appointed by the Board of Directors or,
in the absence of such appointment, a person aggolry the chairman of the meeting shall act aetany. In the event that the secretary
presides at a meeting of the stockholders, antassisecretary, or in the absence of assistanetseies, an individual appointed by the Boar
Directors or the chairman of the meeting, shalbrdd¢he minutes of the meeting. The order of bissrand all other matters of procedure at
meeting of stockholders shall be determined byctt@rman of the meeting. The chairman of the mgetiay prescribe such rules, regulations
and procedures and take such action as, in theetlimt of such chairman, are appropriate for treppr conduct of the meeting, including,
without limitation, (a) restricting admission tcettime set for the commencement of the meetingirthling attendance at the meeting to
stockholders of record of the Corporation, theilycauthorized proxies and other such individualshe@schairman of the meeting may
determine; (c) limiting participation at the meegtion any matter to stockholders of record of thepBation entitled to vote on such matter,
their duly authorized proxies and other such irdlrails as the chairman of the meeting may deternf@)éimiting the time allotted to questio
or comments by participants; (e) maintaining omleat security at the meeting; (f) removing any shamttter or any other individual who refu
to comply with meeting procedures, rules or guitkdias set forth by the chairman of the meetind;(ghrecessing or adjourning the meeting
to a later date and time and place announced aéging. Unless otherwise determined by the ctairof the meeting, meetings of
stockholders shall not be required to be held soetance with the rules of parliamentary procedure.

Section 6. QUORUM. At any meeting of stockholders, the presengeeirson or by proxy of stockholders entitled tot @asajority of
all the votes entitled to be cast at such meetiadj sonstitute a quorum; but this section shatlaftect any requirement under any statute o
charter of the Corporation for the vote necessarytfe adoption of any measure. If, however, sugirgm shall not be present at any meeting
of the stockholders, the chairman of the meetintherstockholders entitled to vote at such meepingsent in person or by proxy, shall have
the power to adjourn the meeting from time to tbma date not more than 120 days after the origewdrd date without notice other than
announcement at the meeting. At such adjournedingeat which a quorum shall be present, any busingsy be transacted which might have
been transacted at the meeting as originally eotifi

The stockholders present either in persdoygroxy, at a meeting which has been duly cadled convened, may continue to transact
business until adjournment, notwithstanding théndriawal of enough stockholders to leave less thaguoaum.

Section 7. VOTING. A plurality of all the votes cast at a meetofgtockholders duly called and at which a quorarmresent shall be
sufficient to elect a director. Each share may dited for as many individuals as there are diredtotse elected and for whose election the ¢
is entitled to be voted. A majority of the votesicat a meeting of stockholders duly called angtdth a quorum is present shall be sufficient
to approve any other matter which may properly ctefere the meeting, unless more than a majorith@f/otes cast is required by statute or
by the charter of the Corporation. Unless othenpisvided in the charter, each outstanding shaggrdless of class, shall be entitled to one
vote on each matter submitted to a vote at a ngeefistockholders.

Section 8. PROXIES. A stockholder may cast the votes entitled ta&& by the shares of stock owned of record bgtihekholder in
person or by proxy executed by the stockholderyahk stockholder's duly authorized agent in anymea permitted by law. Such proxy or
evidence of authorization of such proxy shall bedfiwith the secretary of the Corporation beforatathe
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meeting. No proxy shall be valid more than elevemths after its date unless otherwise providethénprroxy.

Section 9. VOTING OF STOCK BY CERTAIN HOLDERSStock of the Corporation registered in the nafn@ corporation,
partnership, trust or other entity, if entitledd® voted, may be voted by the president or a viesigent, a general partner or trustee thereof, as
the case may be, or a proxy appointed by any ofctlegjoing individuals, unless some other person tds been appointed to vote such stock
pursuant to a bylaw or a resolution of the govegriindy of such corporation or other entity or agreet of the partners of a partnership
presents a certified copy of such bylaw, resolutibagreement, in which case such person may vote stock. Any director or other fiduciary
may vote stock registered in his or her name als fduaciary, either in person or by proxy.

Shares of stock of the Corporation direotiyndirectly owned by it shall not be voted ayaneeting and shall not be counted in
determining the total number of outstanding sharggled to be voted at any given time, unless teyheld by it in a fiduciary capacity, in
which case they may be voted and shall be countddtermining the total number of outstanding shateany given time.

The Board of Directors may adopt by resolutr procedure by which a stockholder may ceitifwriting to the Corporation that any
shares of stock registered in the name of the btdkr are held for the account of a specified @eigther than the stockholder. The resolution
shall set forth the class of stockholders who makerthe certification, the purpose for which thaifieation may be made, the form of
certification and the information to be containgdtj if the certification is with respect to a oed date or closing of the stock transfer booka
time after the record date or closing of the stivpaksfer books within which the certification mbst received by the Corporation; and any o
provisions with respect to the procedure whichBbard of Directors considers necessary or desir&@nereceipt of such certification, the
person specified in the certification shall be relgd as, for the purposes set forth in the ceatiiie, the stockholder of record of the specified
stock in place of the stockholder who makes théfuetion.

Section 10. INSPECTORS. The Board of Directors, in advance of any megtmay, but need not, appoint one or more ind&fidu
inspectors or one or more entities that desigmatiziduals as inspectors to act at the meetinghgraajournment thereof. If an inspector or
inspectors are not appointed, the person presatitige meeting may, but need not, appoint one genmspectors. In case any person who may
be appointed as an inspector fails to appear otlaetvacancy may be filled by appointment madéhleyBoard of Directors in advance of the
meeting or at the meeting by the chairman of thetmg. The inspectors, if any, shall determinerthmber of shares outstanding and the
voting power of each, the shares represented ahéw®ting, the existence of a quorum, the validitgt affect of proxies, and shall receive votes,
ballots or consents, hear and determine all chgdlermnd questions arising in connection with tgbtrio vote, count and tabulate all votes,
ballots or consents, determine the result, andudb acts as are proper to conduct the electiomter with fairness to all stockholders. Each
such report shall be in writing and signed by hinher or by a majority of them if there is morenhane inspector acting at such meeting. If
there is more than one inspector, the report ofpority shall be the report of the inspectors. Téygort of the inspector or inspectors on the
number of shares represented at the meeting andghls of the voting shall gima facieevidence thereof.

Section 11. VOTING BY BALLOT. Voting on any question or in any election maywiva voceunless the presiding officer shall order
or any stockholder shall demand that voting be dioh

Section 12. STOCKHOLDERS' CONSENT IN LIEU OF MEETINGAny action required or permitted to be takearat meeting of
stockholders may be taken without a meeting (a)uhanimous consent setting forth the action ismgin writing or by electronic transmission
by each stockholder entitled to vote on the mathef filed with the minutes of proceedings of theckholders or (b) if the action is advised,
submitted to the stockholders for approval, by the




Board of Directors and a consent in writing or lgcé&onic transmission of stockholders entitledast not less than the minimum number of
votes that would be necessary to authorize orttakeaction at a meeting of stockholders is delidéoethe Corporation in accordance with the
Maryland General Corporation Law (the "MGCL"). T@erporation shall give notice of any action takgrdss than unanimous consent to
each stockholder not later than ten days afteetteetive time of such action.

ARTICLE llI
DIRECTORS

Section 1. GENERAL POWERS. The business and affairs of the Corporatioti fl'amanaged under the direction of its Board of
Directors.

Section 2. NUMBER, TENURE AND QUALIFICATIONS.At any regular meeting or at any special megtialled for that purpose, a
majority of the entire Board of Directors may edit#h) increase or decrease the number of diregioesjded that the number thereof shall
never be less than the minimum number requireth&MGCL, nor more than 15, and further provided tha tenure of office of a director
shall not be affected by any decrease in the numibairectors.

Section 3. ANNUAL AND REGULAR MEETINGS.An annual meeting of the Board of Directorslishe held immediately after and at
the same place as the annual meeting of stocklsldemotice other than this Bylaw being necessarthe event such meeting is not so held,
the meeting may be held at such time and plachalklse specified in a notice given as hereingitervided for special meetings of the Board
of Directors.

Section 4. SPECIAL MEETINGS. Special meetings of the Board of Directors rhaycalled by or at the request of a chairman of the
board, the chief executive officer, the presidaritypa majority of the directors then in office.&person or persons authorized to call special
meetings of the Board of Directors may fix any plas the place for holding any special meetingn@fBoard of Directors called by them. The
Board of Directors may provide, by resolution, time and place for the holding of special meetiofyhe Board of Directors without other
notice than such resolution.

Section 5. NOTICE. Notice of any special meeting of the Board akbtors shall be delivered personally or by tetaph electronic
mail, facsimile transmission, United States maitourier to each director at his or her businesgsidence address. Notice by personal
delivery, telephone, electronic mail or facsimif@nsmission shall be given at least 24 hours poidhe meeting. Notice by United States mail
shall be given at least three days prior to thetmgeNotice by courier shall be given at least thays prior to the meeting. Telephone notice
shall be deemed to be given when the directoroohher agent is personally given such noticetelephone call to which the director or hi:
her agent is a party. Electronic mail notice shaldleemed to be given upon transmission of theageds the electronic mail address given to
the Corporation by the director. Facsimile transiois notice shall be deemed to be given upon cdioplef the transmission of the message
to the number given to the Corporation by the dineand receipt of a completed answer-back indigateceipt. Notice by United States mail
shall be deemed to be given when deposited in tlieetd States mail properly addressed, with postlageson prepaid. Notice by courier shall
be deemed to be given when deposited with or deld/eo a courier properly addressed. Neither thgness to be transacted at, nor the pur
of, any annual, regular or special meeting of tbar of Directors need be stated in the noticezamépecifically required by statute or these
Bylaws.

Section 6. QUORUM. A majority of the directors shall constitutg@orum for transaction of business at any meetfripeoBoard of
Directors, provided that, if less than a majorifysoch directors are present at said meeting, antapf the directors present may adjourn the
meeting from time to time without further noticedaprovided further that if, pursuant to applicalale, the charter
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of the Corporation or these Bylaws, the vote ofajarity of a particular group of directors is repd for action, a quorum must also include a
majority of such group.

The directors present at a meeting whichbeen duly called and convened may continue tséet business until adjournment,
notwithstanding the withdrawal of enough directioréeave less than a quorum.

Section 7. VOTING. The action of the majority of the directorsgmet at a meeting at which a quorum is present baahe action of
the Board of Directors, unless the concurrencegreater proportion is required for such actiorapplicable statute or the charter. If enough
directors have withdrawn from a meeting to leass lnan a quorum but the meeting is not adjourtedaction of a majority of the directors
necessary to constitute a quorum at such meetamglshthe action of the Board of Directors, unlgssconcurrence of a greater proportion is
required for such action by applicable statutehercharter.

Section 8. CHAIRMAN OF THE BOARD. The Board of Directors shall designate one orarthairmen of the board. A chairman of
the board shall preside over the meetings of therdof Directors and of the stockholders at whietohshe shall be present. Each chairman of
the board shall perform such other duties as magsbigned to him or her by the Board of Directdte chairmen of the board shall not be
deemed to be officers of the Corporation.

Section 9. ORGANIZATION. At each meeting of the Board of Directors, ainhan of the board or, in the absence of a chairriee
vice chairman of the board, if any, shall act agi@han. In the absence of both the chairmen arelchi@irman of the board, the chief exect
officer or in the absence of the chief executiviicef, the president or in the absence of the gesgi a director chosen by a majority of the
directors present, shall act as Chairman. The &ggrer, in his or her absence, an assistant segref the Corporation, or in the absence of the
secretary and all assistant secretaries, a pepgmirded by the Chairman, shall act as Secretatijeomeeting.

Section 10. TELEPHONE MEETINGS. Directors may participate in a meeting by meafres conference telephone or similar
communications equipment if all persons participgin the meeting can hear each other at the samee pprovided, however, this Section 10
does not apply to any action of the directors pamsto the Investment Company Act of 1940, as ameéifthe "Investment Company Act"),
that requires the vote of the directors to be itagerson at a meeting. Participation in a medbynghese means shall constitute presence in
person at the meeting.

Section 11. WRITTEN CONSENT BY DIRECTORSANy action required or permitted to be takearat meeting of the Board of
Directors may be taken without a meeting, if a esrisn writing or by electronic transmission to Bwction is given by each director and is
filed with the minutes of proceedings of the Boafdirectors; provided, however, this Section 1&sloot apply to any action of the directors
pursuant to the Investment Company Act that regutine vote of the directors to be cast in persanrageting.

Section 12. VACANCIES. If for any reason any or all the directors eetasbe directors, such event shall not termintaeCQorporation
or affect these Bylaws or the powers of the renmgjlirectors hereunder (even if fewer than threectibrs remain). Any vacancy on the Board
of Directors for any cause other than an increagka number of directors shall be filled by a mijoof the remaining directors, even if such
majority is less than a quorum. Any vacancy inrtbenber of directors created by an increase in timelrer of directors may be filled by a
majority vote of the entire Board of Directors. Aimglividual so elected as director shall serveluh& next annual meeting of stockholders and
until his or her successor is elected and qualifies

Section 13. COMPENSATION. Directors shall not receive any stated salarytieir services as directors but, by resolutibthe
Board of Directors, may receive compensation par yad/or per meeting and/or per visit to real prgpor other facilities owned or leased by
the Corporation and for




any service or activity they performed or engageds directors. Directors may be reimbursed foeagps of attendance, if any, at each an
regular or special meeting of the Board of Direstor of any committee thereof and for their expengeny, in connection with each property
visit and any other service or activity they penfied or engaged in as directors; but nothing heraained shall be construed to preclude any
directors from serving the Corporation in any ottapacity and receiving compensation therefor.

Section 14. LOSS OF DEPOSITS. No director shall be liable for any loss whinlay occur by reason of the failure of the banksttru
company, savings and loan association, or othétutien with whom moneys or stock have been depdsi

Section 15. SURETY BONDS. Unless required by law, no director shall bégalted to give any bond or surety or other segddt the
performance of any of his or her duties.

Section 16. RELIANCE. Each director, officer, employee and agentef€orporation shall, in the performance of hik@rduties
with respect to the Corporation, be fully justifiadd protected with regard to any act or failuradbin reliance in good faith upon the books of
account or other records of the Corporation, upopgnion of counsel or upon reports made to thgp@m@tion by any of its officers or
employees or by the adviser, accountants, appsasesther experts or consultants selected by tsdof Directors or officers of the
Corporation, regardless of whether such counsekpert may also be a director.

ARTICLE IV
COMMITTEES

Section 1. NUMBER, TENURE AND QUALIFICATIONS.The Board of Directors may appoint from amasgriembers an Executive
Committee, an Audit Committee, a Nominating Comesitand other committees, composed of one or mogetdis, to serve at the pleasure of
the Board of Directors.

Section 2. POWERS. The Board of Directors may delegate to comragitappointed under Section 1 of this Article anthefpowers
of the Board of Directors, except as prohibiteddw.

Section 3. MEETINGS. Notice of committee meetings shall be givethim same manner as notice for special meetingsedBoard of
Directors. A majority of the members of the comsetshall constitute a quorum for the transactiobusiness at any meeting of the commit
The act of a majority of the committee membersgmeat a meeting shall be the act of such committke Board of Directors may designate a
chairman of any committee, and such chairman dherebsence of a chairman, any two members otamnittee (if there are at least two
members of the Committee) may fix the time and @lakcits meeting unless the Board shall otherwiseide. In the absence of any membe
any such committee, the members thereof presamyameeting, whether or not they constitute a gmomay appoint another director to ac
the place of such absent member. Each committdlekste minutes of its proceedings.

Section 4. TELEPHONE MEETINGS. Members of a committee of the Board of Direstaiay participate in a meeting by means of a
conference telephone or similar communicationsgagant if all persons participating in the meetiag ©iear each other at the same time;
provided, however, this Section 4 does not applry action of the committee pursuant to the Irmestt Company Act that requires the vote
of the committee to be cast in person at a meefagicipation in a meeting by these means shabtitoite presence in person at the meeting.

Section 5. WRITTEN CONSENT BY COMMITTEESAnNy action required or permitted to be takearat meeting of a committee of
Board of Directors may be taken without a meetihg,consent in writing or by electronic transmissto such action is given by each member
of the




committee and is filed with the minutes of proceediof such committee; provided, however, thisiBad does not apply to any action of the
committee pursuant to the Investment Company Aatttbquires the vote of the committee to be capenson at a meeting.

Section 6. VACANCIES. Subiject to the provisions hereof, the Boar®wéctors shall have the power at any time to cleaheg
membership of any committee, to fill all vacanciwesgesignate alternate members to replace anyabsdisqualified member or to dissolve
any such committee.

ARTICLE V
OFFICERS

Section 1. GENERAL PROVISIONS. The officers of the Corporation shall includprasident, a secretary and a treasurer and may
include a chief executive officer, one or more vicesidents, a chief operating officer, a chieéfinial officer, one or more assistant secretaries
and one or more assistant treasurers. In additienBoard of Directors may from time to time elsgth other officers with such powers and
duties as they shall deem necessary or desirabéeofficers of the Corporation shall be electeduatiy by the Board of Directors, except that
the chief executive officer or president may fromet to time appoint one or more vice presidentsiséent secretaries and assistant treasur
other officers. Each officer shall hold office urtis or her successor is elected and qualifiasntit his or her death, or his or her resignation o
removal in the manner hereinafter provided. Any twanore offices except president and vice presidey be held by the same person.
Election of an officer or agent shall not of itset€ate contract rights between the Corporationsarti officer or agent.

Section 2. REMOVAL AND RESIGNATION. Any officer or agent of the Corporation mayrbenoved, with or without cause, by the
Board of Directors if in its judgment the best net&ts of the Corporation would be served therebysbch removal shall be without prejudice
to the contract rights, if any, of the person sooeed. Any officer of the Corporation may resigraay time by giving written notice of his or
her resignation to the Board of Directors, a chaimrof the board, the president or the secretary.r@signation shall take effect immediately
upon its receipt or at such later time specifiethenotice of resignation. The acceptance of igmation shall not be necessary to make it
effective unless otherwise stated in the resignaBuch resignation shall be without prejudicent® ¢ontract rights, if any, of the Corporation.

Section 3. VACANCIES. A vacancy in any office may be filled by thedBd of Directors for the balance of the term.

Section 4. CHIEF EXECUTIVE OFFICER. The Board of Directors may designate a chietetive officer. The chief executive
officer shall have general responsibility for implentation of the policies of the Corporation, atedained by the Board of Directors, and for
the management of the business and affairs of timpdCation.

Section 5. CHIEF OPERATING OFFICER. The Board of Directors may designate a chiefrafing officer. The chief operating
officer shall have the responsibilities and dutisset forth by the Board of Directors or the ckiefcutive officer.

Section 6. CHIEF FINANCIAL OFFICER. The Board of Directors may designate a chiedricial officer. The chief financial officer
shall have the responsibilities and duties asm#t by the Board of Directors or the chief exeoafficer.

Section 7. PRESIDENT. In the absence of a chief executive officee, phesident shall in general supervise and coattrolf the
business and affairs of the Corporation. In theeabs of a designation of a chief operating offlzgthe Board of Directors, the president shall
be the chief operating officer. He or she may eteeany deed, mortgage, bond, contract or otherimsint,
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except in cases where the execution thereof shalkpressly delegated by the Board of Directotsyahese Bylaws to some other officer or
agent of the Corporation or shall be required by tabe otherwise executed; and in general shalbpe all duties incident to the office of
president and such other duties as may be preddoypéhe Board of Directors from time to time.

Section 8. VICE PRESIDENTS. In the absence of the president or in the egkatvacancy in such office, the vice presidentirfdhe
event there be more than one vice president, teepresidents in the order designated at the tirtigedr election or, in the absence of any
designation, then in the order of their electidmlsperform the duties of the president and wheading shall have all the powers of and be
subject to all the restrictions upon the presidant shall perform such other duties as from tiongnte may be assigned to such vice president
by the president or by the Board of Directors. Board of Directors may designate one or more viesigents as executive vice president or
as vice president for particular areas of respdlitgib

Section 9. SECRETARY. The secretary shall (a) keep the minutes optbeeedings of the stockholders, the Board of dnes and
committees of the Board of Directors in one or maweks provided for that purpose; (b) see thatatiices are duly given in accordance with
the provisions of these Bylaws or as required ly; (&) be custodian of the corporate records anti@keal of the Corporation; (d) keep a
register of the post office address of each stockdnavhich shall be furnished to the secretary dighsstockholder; (e) have general charge of
the stock transfer books of the Corporation; ahéh(feneral perform such other duties as from tionééme may be assigned to him by the c
executive officer, the president or by the Boar@®oEctors.

Section 10. TREASURER. The treasurer shall keep full and accurate @wutsoof receipts and disbursements in books behgnitgi the
Corporation and shall deposit all moneys and oth&rable effects in the name and to the credibef@orporation in such depositories as may
be designated by the Board of Directors. In theeabs of a designation of a chief financial offibgrthe Board of Directors, the treasurer shall
be the chief financial officer of the Corporation.

The treasurer shall disburse the funde@fGorporation as may be ordered by the Board i&dirs, taking proper vouchers for such
disbursements, and shall render to the presidehBaard of Directors, at the regular meetings efBward of Directors or whenever it may so
require, an account of all his or her transactessreasurer and of the financial condition of@weporation.

If required by the Board of Directors, theasurer shall give the Corporation a bond in swsh and with such surety or sureties as shi
satisfactory to the Board of Directors for thelifil performance of the duties of his or her offaae for the restoration to the Corporation, in
case of his or her death, resignation, retiremen¢moval from office, of all books, papers, vouchenoneys and other property of whatever
kind in his or her possession or under his or betrol belonging to the Corporation.

Section 11. ASSISTANT SECRETARIES AND ASSISTANT TREASURHRS assistant secretaries and assistant texasur general,
shall perform such duties as shall be assigneldetm by the secretary or treasurer, respectiveligydhe president or the Board of Directors.
The assistant treasurers shall, if required byBiberd of Directors, give bonds for the faithful fmemance of their duties in such sums and with
such surety or sureties as shall be satisfactotlyet®@oard of Directors.

Section 12. SALARIES. The salaries and other compensation of theaHi if any, shall be fixed from time to time netBoard of
Directors and no officer shall be prevented froeereing such salary or other compensation by rea$tne fact that he or she is also a
director.




ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. CONTRACTS. The Board of Directors may authorize any officeagent to enter into any contract or to exeeut delive
any instrument in the name of and on behalf of@beporation and such authority may be general oficed to specific instances. Any
agreement, deed, mortgage, lease or other docughelhbe valid and binding upon the Corporation mhathorized or ratified by action of the
Board of Directors and executed by an authorizedqre

Section 2. CHECKS AND DRAFTS. All checks, drafts or other orders for the paytof money, notes or other evidences of
indebtedness issued in the name of the Corporatiat be signed by such officer or agent of thepBaation in such manner as shall from time
to time be determined by the Board of Directors.

Section 3. DEPOSITS. All funds of the Corporation not otherwise eoy#d shall be deposited from time to time to thesditrof the
Corporation in such banks, trust companies or alepositories as the Board of Directors may desggna

ARTICLE VII
STOCK

Section 1. CERTIFICATES. In the event that the Corporation issues shafregck represented by certificates, each stddiénshall
be entitled to a certificate or certificates whétall represent and certify the number of sharesoh class of stock held by him, her or it in the
Corporation. Each certificate shall be signed leydhief executive officer, the president or a \peesident and countersigned by the secretary
or an assistant secretary or the treasurer orsstast treasurer and may be sealed with the ifealy, of the Corporation. The signatures may
be either manual or facsimile. Certificates shalcbnsecutively numbered; and if the Corporatiailsfrom time to time, issue several classes
of shares, each class may have its own numbessérieertificate is valid and may be issued whetiranot an officer who signed it is still an
officer when it is issued. Each certificate represg shares which are restricted as to their feaability or voting powers, which are preferred
or limited as to their dividends or as to theipa#ible portion of the assets upon liquidation oicivlare redeemable at the option of the
Corporation, shall have a statement of such reistniclimitation, preference or redemption provisior a summary thereof, plainly stated on
the certificate. In lieu of such statement or sumynthe Corporation may set forth upon the facbawk of the certificate a statement that the
Corporation will furnish to any stockholder, up@yguest and without charge, a full statement of ufclimation.

Section 2. TRANSFERS. Upon surrender to the Corporation or the tranagent of the Corporation of a stock certificdiiéy endorse
or accompanied by proper evidence of successigigrasent or authority to transfer, the Corporagball issue a new certificate to the person
entitled thereto, cancel the old certificate antbrd the transaction upon its books.

The Corporation shall be entitled to trisat holder of record of any share of stock as tilddr in fact thereof and, accordingly, shall not
be bound to recognize any equitable or other ctaior interest in such share or on the part of@hgr person, whether or not it shall have
express or other notice thereof, except as otherprigvided by the laws of the State of Maryland.

Notwithstanding the foregoing, transfersbéres of any class of stock will be subject imespects to the charter of the Corporation and
all of the terms and conditions contained therein.

Section 3. REPLACEMENT CERTIFICATE. The president, the secretary, the treasuranyiofficer designated by the Board of
Directors may direct a new certificate to be issimeplace of any certificate previously issued bg Corporation alleged to have been lost,
stolen or destroyed upon the




making of an affidavit of that fact by the persdaiming the certificate to be lost, stolen or degéd. When authorizing the issuance of a new
certificate, an officer designated by the BoardoEctors may, in his or her discretion and asd@mn precedent to the issuance thereof,
require the owner of such lost, stolen or destrayestificate or the owner's legal representativadeertise the same in such manner as he shall
require and/or to give bond, with sufficient surdtythe Corporation to indemnify it against angdar claim which may arise as a result of the
issuance of a new certificate.

Section 4. CLOSING OF TRANSFER BOOKS OR FIXING OF RECORDE> The Board of Directors may set, in advancecamd
date for the purpose of determining stockholdet#led to notice of or to vote at any meeting afcitholders or determining stockholders
entitled to receive payment of any dividend oralietment of any other rights, or in order to makéetermination of stockholders for any of
proper purpose. Such date, in any case, shalleptibr to the close of business on the day therdedate is fixed and shall be not more than
90 days and, in the case of a meeting of stockigld®t less than ten days, before the date onhithiz meeting or particular action requiring
such determination of stockholders of record isedeld or taken.

In lieu of fixing a record date, the BoarftDirectors may provide that the stock transfesksoshall be closed for a stated period but not
longer than 20 days. If the stock transfer boolkscéwsed for the purpose of determining stockhal@etitled to notice of or to vote at a mee
of stockholders, such books shall be closed fteast ten days before the date of such meeting.

If no record date is fixed and the stoakhsfer books are not closed for the determinatf@tazkholders, (a) the record date for the
determination of stockholders entitled to noticepfo vote at a meeting of stockholders shallttd@close of business on the day on which
the notice of meeting is mailed or the 30th dayhbethe meeting, whichever is the closer dateemtketing; and (b) the record date for the
determination of stockholders entitled to receiagment of a dividend or an allotment of any othghts shall be the close of business on the
day on which the resolution of the directors, deatathe dividend or allotment of rights, is adahte

When a determination of stockholders esdito vote at any meeting of stockholders has beste as provided in this section, such
determination shall apply to any adjournment thErexcept when (i) the determination has been ntlaeigh the closing of the transfer books
and the stated period of closing has expired pth{@& meeting is adjourned to a date more thandb®8 after the record date fixed for the
original meeting, in either of which case a newordadate shall be determined as set forth herein.

Section 5. STOCK LEDGER. The Corporation shall maintain at its principélce or at the office of its counsel, accounsaoit
transfer agent, an original or duplicate sharededgntaining the name and address of each stadthahd the number of shares of each class
held by such stockholder.

Section 6. FRACTIONAL STOCK; ISSUANCE OF UNITSThe Board of Directors may issue fractionatktor provide for the
issuance of scrip, all on such terms and under saotlitions as they may determine. Notwithstanding other provision of the charter or th
Bylaws, the Board of Directors may issue units ¢xtimgy of different securities of the Corporatidmy security issued in a unit shall have the
same characteristics as any identical securitgges by the Corporation, except that the Boardiaddiors may provide that for a specified
period securities of the Corporation issued in suwih may be transferred on the books of the Cafdam only in such unit.

ARTICLE Vi
ACCOUNTING YEAR
The Board of Directors shall have the pgrem time to time, to fix the fiscal year of t®rporation by a duly adopted resolution.
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ARTICLE IX
DISTRIBUTIONS

Section 1. AUTHORIZATION. Dividends and other distributions upon the ktoicthe Corporation may be authorized by the Baxrd
Directors, subject to the provisions of law anddharter of the Corporation. Dividends and othstriiutions may be paid in cash, property or
stock of the Corporation, subject to the provisiohtaw and the charter.

Section 2. CONTINGENCIES. Before payment of any dividends or other disttions, there may be set aside out of any as§éte o
Corporation available for dividends or other dlsfitions such sum or sums as the Board of Direchang from time to time, in its absolute
discretion, think proper as a reserve fund for km@ncies, for equalizing dividends or other disitions, for repairing or maintaining any
property of the Corporation or for such other pweas the Board of Directors shall determine tmhke best interest of the Corporation, and
the Board of Directors may modify or abolish anglsueserve.

ARTICLE X
SEAL

Section 1. SEAL. The Board of Directors may authorize the adwoptf a seal by the Corporation. Any such seall slogitain the
name of the Corporation and the year of its incaapon and the words "Incorporated Maryland." TreaRl of Directors may authorize one or
more duplicate seals and provide for the custodyetbf.

Section 2. AFFIXING SEAL. Whenever the Corporation is permitted or regpliio affix its seal to a document, it shall befisighnt to
meet the requirements of any law, rule or regutetedating to a seal to place the word "(SEAL)"aadint to the signature of the person
authorized to execute the document on behalf o€Cimporation.

ARTICLE Xl
INDEMNIFICATION AND ADVANCE OF EXPENSES

To the maximum extent permitted by Marylded and the Investment Company Act in effect friimme to time, the Corporation shall
indemnify and, without requiring a preliminary detgnation of the ultimate entitlement to indemndfiion, shall pay or reimburse reasonable
expenses in advance of final disposition of a pedagg to (a) any individual who is a present onfer director or officer of the Corporation
and who is made or threatened to be made a patitye tproceeding by reason of his or her servidhahcapacity or (b) any individual who,
while a director or officer of the Corporation aaitthe request of the Corporation, serves or hagdeas a director, officer, partner or truste
such corporation, real estate investment trustnpeship, joint venture, trust, employee benefitnpbr other enterprise and who is made or
threatened to be made a party to the proceedimgdson of his or her service in that capacity. Tbeporation may, with the approval of its
Board of Directors or any duly authorized commiteereof, provide such indemnification and advaiocexpenses to a person who served a
predecessor of the Corporation in any of the caijeaailescribed in (a) or (b) above and to any eygamr agent of the Corporation or a
predecessor of the Corporation. The indemnificatind payment of expenses provided in these Bylaat ot be deemed exclusive of or
limit in any way other rights to which any persaeking indemnification or payment of expenses mapihmay become entitled under any
bylaw, regulation, insurance, agreement or otherwis

Neither the amendment nor repeal of thigche, nor the adoption or amendment of any othevigion of the Bylaws or charter of the
Corporation inconsistent with this Article, shabpdy to or
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affect in any respect the applicability of the m@ing paragraph with respect to any act or failaract which occurred prior to such
amendment, repeal or adoption.

ARTICLE XlI
WAIVER OF NOTICE

Whenever any notice is required to be gpersuant to the charter of the Corporation oret&gaws or pursuant to applicable law, a
waiver thereof in writing, signed by the persorpersons entitled to such notice, whether beforater the time stated therein, shall be deemed
equivalent to the giving of such notice. Neithex Husiness to be transacted at nor the purposeyahaeting need be set forth in the waiver of
notice, unless specifically required by statutee @ltendance of any person at any meeting shadtitate a waiver of notice of such meeting,
except where such person attends a meeting faxhieess purpose of objecting to the transacticamgfbusiness on the ground that the
meeting is not lawfully called or convened.

ARTICLE XllI
INSPECTION OF RECORDS

A stockholder that is otherwise eligibleden applicable law to inspect the Corporation'skisanf account or stock ledger or other speci
documents of the Corporation shall have no righth#dke such inspection if the Board of Directored®ines that such stockholder has an
improper purpose for requesting such information.

ARTICLE XIV
INVESTMENT COMPANY ACT

If and to the extent that any provisiortlef MGCL, including, without limitation, Subtitle @nd, if then applicable, Subtitle 7, of Title 3 of
the MGCL, or any provision of the charter of th&sgaws conflicts with any provision of the Investmé&ompany Act, the applicable
provision of the Investment Company Act shall cohtr

ARTICLE XV
AMENDMENT OF BYLAWS
The Board of Directors shall have the esitle power to adopt, alter or repeal any provisibthese Bylaws and to make new Bylaws.
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Exhibit (b)(2)

ARES CAPITAL CORPORATION

AMENDED AND RESTATED BYLAWS

ARTICLE |
OFFICES

Section 1. PRINCIPAL OFFICE. The principal office of the Corporation in t8tate of Maryland shall be located at such pladbas
Board of Directors may designate.

Section 2. ADDITIONAL OFFICES. The Corporation may have additional offices]uding a principal executive office, at such
places as the Board of Directors may from timernmtdetermine or the business of the Corporation require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 1. PLACE. All meetings of stockholders shall be heldnat principal executive office of the Corporationadisuch other plac
as shall be set by the Board of Directors and dtat¢he notice of the meeting.

Section 2. ANNUAL MEETING. Commencing with the 2005 annual meeting ofldtotders of the Corporation, an annual meeting of
the stockholders for the election of directors #reltransaction of any business within the powéthe Corporation shall be held on a date and
at the time set by the Board of Directors during ttionth of May of each year.

Section 3. SPECIAL MEETINGS.

(a) General. Any Chairman of the Board, the President or tbarl of Directors may call a special meeting ofsteekholders. Subject
to subsection (b) of this Section 3, a special mgeif stockholders shall also be called by ther&acy upon the written request of stockhol:
entitled to cast not less than a majority of adl tlotes entitled to be cast at such meeting.

(b) Stockholder Requested Special Meetindd Any stockholder of record seeking to havelstmlders request a special meeting shall,
by sending written notice to the Secretary (thectiRé Date Request Notice™) by registered mail,rreteceipt requested, request the Board of
Directors to fix a record date to determine theldolders entitled to request a special meeting [®equest Record Date"). The Record Date
Request Notice shall set forth the purpose of teetmg and the matters proposed to be acted ensiail be signed by one or more
stockholders of record as of the date of signaforé¢heir agents duly authorized in a writing acgamying the Record Date Request Notice),
shall bear the date of signature of each such ktd&r (or such agent) and shall set forth allrinfation relating to each such stockholder that
must be disclosed in solicitations of proxies flecéon of directors in an election contest (eVieani election contest is not involved), or is
otherwise required, in each case pursuant to Reguld4A (or any successor provision) under theuites Exchange Act of 1934, as
amended (the "Exchange Act"). Upon receiving thedre: Date Request Notice, the Board of Directoryg fixaa Request Record Date. The
Request Record Date shall not precede and shatleotore than ten days after the close of busimeske date on which the resolution fixing
the Request Record Date is adopted by the Boabdrettors. If the Board of Directors, within tenydaafter the date on which a valid Record
Date Request Notice is received, fails to adogtsalution fixing the Request Record Date, the RegRecord Date shall be the close of
business on the tenth day after the first date loiclwthe Record Date Request Notice is receivethéySecretary.




(2) In order for any stockholder to resju special meeting, one or more written requesta special meeting signed by
stockholders of record (or their agents duly au#sal in a writing accompanying the request) ahefRequest Record Date entitled to
cast not less than a majority (the "Special Meellegcentage") of all of the votes entitled to bgt eé such meeting (the "Special
Meeting Request") shall be delivered to the Seryeta addition, the Special Meeting Request (allstet forth the purpose of the
meeting and the matters proposed to be actedibfwdtich shall be limited to those lawful mattesest forth in the Record Date Request
Notice received by the Secretary), (b) shall bhardate of signature of each such stockholderu@n agent) signing the Special
Meeting Request, (c) shall set forth the name aluiless, as they appear in the Corporation's badlksch stockholder signing such
request (or on whose behalf the Special MeetingiBstgjs signed) and the class, series and numladr sifares of stock of the
Corporation which are owned by each such stockinptdel the nominee holder for, and number of, shavened by such stockholder
beneficially but not of record, (d) shall be semthie Secretary by registered mail, return reaeigtiested, and (e) shall be received by
the Secretary within 60 days after the Request Riebate. Any requesting stockholder (or agent @ulthorized in a writing
accompanying the revocation or the Special MedRaguest) may revoke his, her or its request fgreaial meeting at any time by
written revocation delivered to the Secretary.

(3) The Secretary shall inform the redimgsstockholders of the reasonably estimated abgteparing and mailing the notice of
meeting (including the Corporation's proxy matejialhe Secretary shall not be required to caglleximl meeting upon stockholder
request and such meeting shall not be held unfessidition to the documents required by paragi@plof this Section 3(b), the
Secretary receives payment of such reasonably &stihtost prior to the mailing of any notice of theeting.

(4) Except as provided in the next secderany special meeting shall be held at such ptate and time as may be designated by
a Chairman of the Board, the President or the Bo&Rirectors, whoever has called the meetinghtndase of any special meeting
called by the Secretary upon the request of stddki® (a "Stockholder Requested Meeting"), suchtimgshall be held at such place,
date and time as may be designated by the Bodbitedtors; provided, however, that the date of Styckholder Requested Meeting
shall be not more than 90 days after the record fdatsuch meeting (the "Meeting Record Date"); praVided further that if the Board
of Directors fails to designate, within ten dayeathe date that a valid Special Meeting Requgeatiually received by the Secretary
(the "Delivery Date"), a date and time for a Staulkler Requested Meeting, then such meeting shdielkat 2:00 p.m. local time on
the 90th day after the Meeting Record Date on@fhs90th day is not a Business Day (as defineddelan the first preceding Business
Day; and provided further that in the event thatBoard of Directors fails to designate a placeaf@tockholder Requested Meeting
within ten days after the Delivery Date, then soweting shall be held at the principal executivieefof the Corporation. In fixing a
date for any special meeting, a Chairman of ther@®dahe President or the Board of Directors maysater such factors as he, she or it
deems relevant within the good faith exercise @fitess judgment, including, without limitation, thature of the matters to be
considered, the facts and circumstances surrouradiggequest for meeting and any plan of the Bo&iirectors to call an annual
meeting or a special meeting. In the case of aogkBblder Requested Meeting, if the Board of Divexfails to fix a Meeting Record
Date that is a date within 30 days after the Dejiv@ate, then the close of business on the 30thaftay the Delivery Date shall be the
Meeting Record Date. The Board of Directors maykevthe notice for any Stockholder Requested Mgétirihe event that the
requesting stockholders fail to comply with theypsmns of paragraph (3) of this Section 3(b).

(5) If written revocations of requests floe special meeting have been delivered to tleeeEay and the result is that stockholders
of record (or their agents duly authorized in wgfi, as of the Request Record Date, entitled tbleas than the Special Meeting
Percentage have delivered, and not revoked, rexjfeesh special meeting to the Secretary, the Sagrehall:




(i) if the notice of meeting has not already beeiled, refrain from mailing the notice of the maegtiand send to all requesting
stockholders who have not revoked such requesttewmotice of any revocation of a request forghecial meeting, or (ii) if the notice
of meeting has been mailed and if the Secretasy $&nds to all requesting stockholders who hatveavoked requests for a special
meeting written notice of any revocation of a regjuer the special meeting and written notice ef 8ecretary's intention to revoke the
notice of the meeting, revoke the notice of thetingeat any time before ten days before the commment of the meeting. Any requ
for a special meeting received after a revocatipthle Secretary of a notice of a meeting shalldresitiered a request for a new special
meeting.

(6) The Board of Directors, a Chairmarttef Board or the President may appoint independspectors of elections to act as the
agent of the Corporation for the purpose of prognpérforming a ministerial review of the validity any purported Special Meeting
Request received by the Secretary. For the purpiogermitting the inspectors to perform such review such purported request shall
be deemed to have been delivered to the Secretéityhe earlier of (i) five Business Days aftece@t by the Secretary of such
purported request and (ii) such date as the indiperinspectors certify to the Corporation thatwhkd requests received by the
Secretary represent at least the Special MeetingeR&ge. Nothing contained in this paragraphtié)l sn any way be construed to
suggest or imply that the Corporation or any stotdér shall not be entitled to contest the validifyany request, whether during or
after such five Business Day period, or to take atiner action (including, without limitation, themmencement, prosecution or defe
of any litigation with respect thereto, and thekseg of injunctive relief in such litigation).

(7) For purposes of these Bylaws, "BussnBay" shall mean any day other than a Saturd&ynday or other day on which
banking institutions in the State of New York atgheorized or obligated by law or executive ordecluse.

Section 4. NOTICE OF MEETINGS. Not less than ten nor more than 90 days befach meeting of stockholders, the Secretary shall
give to each stockholder entitled to vote at sueleting and to each stockholder not entitled to wite is entitled to notice of the meeting
written or printed notice stating the time and pla€ the meeting and, in the case of a specialingeet as otherwise may be required by any
statute, the purpose for which the meeting is dakéher by mail, by presenting it to such stoddeopersonally, by leaving it at the
stockholder's residence or usual place of busioebyg any other means permitted by Maryland lavméiled, such notice shall be deemed t
given when deposited in the United States mail eskird to the stockholder at the stockholder's add®it appears on the records of the
Corporation, with postage thereon prepaid.

Subject to Section 11(a) of this Articledhy business of the Corporation may be transattad annual meeting of stockholders without
being specifically designated in the notice, exseth business as is required by any statute stalted in such notice. No business shall be
transacted at a special meeting of stockholderspxas specifically designated in the notice.

Section 5. ORGANIZATION AND CONDUCT. Every meeting of stockholders shall be condilibigan individual appointed by the
Board of Directors to be chairman of the meetingrothe absence of such appointment, by a Chaiwh#ime Board or Vice Chairman of the
Board, if any, or, in the case of a vacancy indffice or absence of a Chairman of the Board oe\M@hairman of the Board, one of the
following officers present at the meeting: the Rtest, any Vice President, the Chief Complianced@ff the Secretary, the Treasurer or, in the
absence of such officers, a chairman chosen bgttokholders by the vote of a majority of the vatast by stockholders present in person or
by proxy. The Secretary or, in the Secretary's mdxsean Assistant Secretary or, in the absencetbfthe Secretary and Assistant Secretaries,
an individual appointed by the Board of Directorsin the absence of such appointment, an individppointed by the chairman of the
meeting shall act as Secretary. In the event H@Secretary presides at a meeting of the stoc&hgldn Assistant Secretary, or, in the absence
of Assistant Secretaries, an individual appointgdhe Board of Directors or the chairman of the timgg shall record the minutes of the
meeting. The order of business and all




other matters of procedure at any meeting of stolckdrs shall be determined by the chairman of theting. The chairman of the meeting may
prescribe such rules, regulations and procedurgsake such action as, in the discretion of sucirotan, are appropriate for the proper
conduct of the meeting, including, without limitati (a) restricting admission to the time set Fer tommencement of the meeting; (b) limiting
attendance at the meeting to stockholders of reabtide Corporation, their duly authorized proxéesl other such individuals as the chairman
of the meeting may determine; (c) limiting partiiijon at the meeting on any matter to stockholdérecord of the Corporation entitled to v
on such matter, their duly authorized proxies deosuch individuals as the chairman of the meetiag determine; (d) limiting the time
allotted to questions or comments by participaf@sfdetermining when the polls should be openedctoskd; (f) maintaining order and
security at the meeting; (g) removing any stockbolar any other individual who refuses to complyhwhneeting procedures, rules or
guidelines as set forth by the chairman of the mggtind (h) concluding a meeting or recessingdpowrning the meeting (whether or not a
guorum is present) to a later date and time amdpddice announced at the meeting. Unless othedeisemined by the chairman of the mee!
meetings of stockholders shall not be requiredetbddd in accordance with the rules of parliamegngpaocedure.

Section 6. QUORUM. The presence in person or by proxy of the haldéshares of stock of the Corporation entitieddst a
majority of the votes entitled to be cast (withcegard to class) shall constitute a quorum at aegtimg of the stockholders, except with res
to any such matter that, under applicable statutesgulatory requirements, requires approval bg@arate vote of one or more classes of
stock, in which case the presence in person oraxypof the holders of shares entitled to cast gritg of the votes entitled to be cast by each
such class on such a matter shall constitute auquoFhis section shall not affect any requiremertar any statute or the charter of the
Corporation for the vote necessary for the adoptifoany measure.

If, however, such quorum shall not be pnésé any meeting of the stockholders, the chairofahe meeting shall have the power to
adjourn the meeting from time to time to a datemote than 120 days after the original record datieout notice other than announcement at
the meeting. At such adjourned meeting at which@rm shall be present, any business may be tretsatiich might have been transacte
the meeting as originally notified.

The stockholders present either in persdmy@roxy, at a meeting which has been duly catled convened, may continue to transact
business until adjournment, notwithstanding thédriawal of enough stockholders to leave less thaguoaum.

Section 7. VOTING. Directors shall be elected by the affirmatiwgevof the holders of a majority of the sharestotls outstanding
and entitled to vote thereon. Each share may bedvior as many individuals as there are direcmisetelected and for whose election the <
is entitled to be voted. A majority of the votestcat a meeting of stockholders duly called andtath a quorum is present shall be sufficient
to approve any other matter which may properly ctefere the meeting, unless more than a majorith@f/otes cast is required by statute,
including, without limitation, the Investment ComrmyaAct of 1940, as amended, and the rules promethtitereunder (the "Investment
Company Act"), or by the charter of the Corporationless otherwise provided in the charter, eadhtanding share, regardless of class, shall
be entitled to one vote on each matter submitteduote at a meeting of stockholders.

Section 8. PROXIES. A stockholder may cast the votes entitled tadm by the shares of stock owned of record btibekholder in
person or by proxy executed by the stockholderyahb stockholder's duly authorized agent in anpmea permitted by law. Such proxy or
evidence of authorization of such proxy shall bedfiwith the Secretary before or at the meetingphtxy shall be valid more than eleven
months after its date unless otherwise providetiénproxy.

Section 9. VOTING OF STOCK BY CERTAIN HOLDERSStock of the Corporation registered in the nain& corporation,
partnership, trust or other entity, if entitled® voted, may be voted by the President or a Viesiéent, a general partner or trustee thereof, as
the case may be, or a proxy appointed by any ofatfegyoing individuals, unless some other person tdis been appointed to




vote such stock pursuant to a bylaw or a resoludfathe governing body of such corporation or ottty or agreement of the partners of a
partnership presents a certified copy of such bytagolution or agreement, in which case such pemsay vote such stock. Any director or
other fiduciary may vote stock registered in his%ier name as such fiduciary, either in person qurioxy.

Shares of stock of the Corporation direotiyndirectly owned by it shall not be voted ayaneeting and shall not be counted in
determining the total number of outstanding shargiled to be voted at any given time, unless #reyheld by it in a fiduciary capacity, in
which case they may be voted and shall be countddtermining the total number of outstanding shateany given time.

The Board of Directors may adopt by resotuta procedure by which a stockholder may ceitifwriting to the Corporation that any
shares of stock registered in the name of the btiidkr are held for the account of a specified @ersther than the stockholder. The resolution
shall set forth the class of stockholders who makerthe certification, the purpose for which theifieation may be made, the form of
certification and the information to be containedtj if the certification is with respect to a ogd date or closing of the stock transfer booke
time after the record date or closing of the stmaksfer books within which the certification mbst received by the Corporation; and any o
provisions with respect to the procedure whichBbard of Directors considers necessary or desir&nereceipt of such certification, the
person specified in the certification shall be relgd as, for the purposes set forth in the ceatifir, the stockholder of record of the specified
stock in place of the stockholder who makes théfition.

Section 10. INSPECTORS. The Board of Directors, in advance of any mmggtmay, but need not, appoint one or more indafidu
inspectors or one or more entities that desigmatividuals as inspectors to act at the meetinghgraaljournment thereof. If an inspector or
inspectors are not appointed, the person presatitize meeting may, but need not, appoint one genmspectors. In case any person who may
be appointed as an inspector fails to appear ottecvacancy may be filled by appointment madéhleyBoard of Directors in advance of the
meeting or at the meeting by the chairman of theting. The inspectors, if any, shall determinerthmber of shares outstanding and the
voting power of each, the shares represented ahéming, the existence of a quorum, the validityf affect of proxies, and shall receive votes,
ballots or consents, hear and determine all chgdlemnd questions arising in connection with tgktrio vote, count and tabulate all votes,
ballots or consents, and determine the resultdanslich acts as are proper to conduct the electigote with fairness to all stockholders. Each
such report shall be in writing and signed by hinher or by a majority of them if there is morerttane inspector acting at such meeting. If
there is more than one inspector, the report ofgrity shall be the report of the inspectors. Tégort of the inspector or inspectors on the
number of shares represented at the meeting amdshbs of the voting shall @ima facieevidence thereof.

Section 11. ADVANCE NOTICE OF STOCKHOLDER NOMINEES FOR @REBR AND OTHER STOCKHOLDER PROPOSALS.

(&) Annual Meetings of Stockholdergl) Nominations of individuals for election teetBoard of Directors and the proposal of other
business to be considered by the stockholders mayaule at an annual meeting of stockholders (§yant to the Corporation's notice of
meeting, (ii) by or at the direction of the Boarfddirectors or (iii) by any stockholder of the Coration who was a stockholder of record both
at the time of giving of notice by the stockholdsrprovided for in this Section 11(a) and at threetbf the annual meeting, who is entitled to
vote at the meeting and who has complied with Siwistion 11(a).

(2) For nominations or other businesBe@roperly brought before an annual meeting ktpekbolder pursuant to clause (iii) of
paragraph (a)(1) of this Section 11, the stockhahdast have given timely notice thereof in writitigthe Secretary of the Corporation
and such other business must otherwise be a pnogiger for action by the stockholders. To be timalgtockholder's notice shall set
forth all information required under this Sectidhdnd shall be delivered to the Secretary at theipal executive office of the

Corporation not earlier than the 18@ay prior to the first anniversary of the date @filing of the notice for the preceding year's




annual meeting nor later than 5:00 p.m., EastemmeTon the 128 day prior to the first anniversary of the date @filing of the notice
for the preceding year's annual meeting; provitiesjever, that in the event that the date of thaiahmeeting is advanced or delayed
by more than 30 days from the first anniversarthefdate of the preceding year's annual meetirntg;enby the stockholder to be timely
must be so delivered not earlier than the #8@y prior to the date of such annual meeting ardater than 5:00 p.m., Eastern Time,
the later of the 128 day prior to the date of such annual meeting otehéh day following the day on which public annoement of

the date of such meeting is first made. The pudicouncement of a postponement or adjournment ahanal meeting shall not
commence a new time period for the giving of aldtotder's notice as described above. Such stockhsldotice shall set forth (i) as to
each individual whom the stockholder proposes tinate for election or reelection as a directo), tffe name, age, business address
and residence address of such individual, (B) thgs¢ series and number of any shares of stodkeo€orporation that are beneficially
owned by such individual, (C) the date such shasz® acquired and the investment intent of suchiaitgpn, (D) whether such
stockholder believes any such individual is, anas, an "interested person" of the Corporatiorgefshed in the Investment Company
Act or is, or is not, "independent" as set forthhia requirements established by the NASDAQ NatiMearket or any other exchange or
automated quotation service on which the Corpan&tisecurities are listed, and information regaydinch individual that is sufficient,
in the discretion of the Board of Directors or amynmittee thereof or any authorized officer of @@poration, to make either such
determination and (E) all other information relgtio such individual that is required to be diselb# solicitations of proxies for
election of directors in an election contest (eifem election contest is not involved), or is othise required, in each case pursuant to
Regulation 14A (or any successor provision) untderfixchange Act and the rules thereunder (includira individual's written
consent to being named in the proxy statementrasranee and to serving as a director if electei))ag to any other business that the
stockholder proposes to bring before the meetimgsaription of such business, the reasons forgsiog such business at the meeting
and any material interest in such business of statkholder and any Stockholder Associated Pem®udéfined below), individually or
in the aggregate, including any anticipated benefihe stockholder and the Stockholder AssociBewon therefrom and all other
information relating to such proposal that is regdipursuant to Regulation 14A (or any successmrigion) under the Exchange Act
and the rules thereunder; (iii) as to the stockéofiving the notice and any Stockholder Associferson, the class, series and number
of all shares of stock of the Corporation which anaed by such stockholder and by such Stockh@dldsociated Person, if any, and
nominee holder for, and number of, shares ownedfimgally but not of record by such stockholder dydany such Stockholder
Associated Person; (iv) as to the stockholder givire notice and any Stockholder Associated Pezgwared by clauses (ii) or (iii) of
this paragraph (2) of this Section 11(a), the nanetaddress of such stockholder, as they appefeddorporation’s stock ledger and
current name and address, if different, and of $toekholder Associated Person; and (v) to thergteown by the stockholder giving
the notice, the name and address of any othertsbtader supporting the nominee for election or retide as a director or the proposal
of other business on the date of such stockholdetise.

(3) Notwithstanding anything in this sabon (a) of this Section 11 to the contrary hia event that the number of directors tc
elected to the Board of Directors is increasedthnck is no public announcement of such actioeat|130 days prior to the first
anniversary of the date of mailing of the noticéhaf preceding year's annual meeting, a stockhsldetice required by this Section 11
(a) shall also be considered timely, but only wéhpect to nominees for any new positions creagesiibh increase, if it shall be
delivered to the Secretary at the principal exeeutiffice of the Corporation not later than 5:00hp.Eastern Time, on the tenth day
following the day on which such public announcenigtiirst made by the Corporation.

(4) For purposes of this Section 11, t&lwlder Associated Person" of any stockholderl shahn (i) any person controlling,
directly or indirectly, or acting in concert witbuch stockholder, (i) any beneficial owner of gaof stock of the Corporation ownec
record or beneficially by




such stockholder and (iii) any person controlliagntrolled by or under common control with suchcRtwlder Associated Person.

(b) Special Meetings of Stockholdet®nly such business shall be conducted at a dpeekting of stockholders as shall have been
brought before the meeting pursuant to the Corgmratnotice of meeting. Nominations of individuéds election to the Board of Directors
may be made at a special meeting of stockholdeshigh directors are to be elected (i) pursuanh&Corporation's notice of meeting, (ii) by
or at the direction of the Board of Directors ai) frovided that the Board of Directors has detieied that directors shall be elected at such
special meeting, by any stockholder of the Corponatvho is a stockholder of record both at the twhgiving of notice provided for in this
Section 11 and at the time of the special meetitg is entitled to vote at the meeting and who ciaedpwith the notice procedures set forth in
this Section 11. In the event the Corporation cakpecial meeting of stockholders for the purpdsdecting one or more individuals to the
Board of Directors, any such stockholder may nomeirzen individual or individuals (as the case mayfbeelection as a director as specifiec
the Corporation's notice of meeting, if the stodkeds notice required by paragraph (2) of thist®acl1(a) shall be delivered to the Secretary
at the principal executive office of the Corporatiwt earlier than the 180day prior to such special meeting and not laten $t80 p.m.,
Eastern Time, on the later of the 12@ay prior to such special meeting or the tenthfddigwing the day on which public announcement is
first made of the date of the special meeting drti@nominees proposed by the Board of Directofset elected at such meeting. The public
announcement of a postponement or adjournmenspéeial meeting shall not commence a new time gddothe giving of a stockholder's
notice as described above.

(c) General. (1) Upon written request by the Secretary orBbard of Directors or any committee thereof, amckholder proposing a
nominee for election as a director or any propémabther business at a meeting of stockholderl phavide, within five Business Days of
delivery of such request (or such other period ag be specified in such request), written verifaat satisfactory, in the discretion of the
Board of Directors or any committee thereof or anyhorized officer of the Corporation, to demortsttae accuracy of any information
submitted by the stockholder pursuant to this $actil. If a stockholder fails to provide such verittverification within such period, the
information as to which written verification wagjeested may be deemed not to have been providsztordance with this Section 11.

(2) Only such individuals who are nométhin accordance with this Section 11 shall bal#dégor election by stockholders as
directors, and only such business shall be condwatta meeting of stockholders as shall have bemight before the meeting in
accordance with this Section 11. The chairman eftleeting shall have the power to determine whethmymination or any other
business proposed to be brought before the meetisgnade or proposed, as the case may be, in acoerdvith this Section 11.

(3) For purposes of this Section 11 tii@)"date of mailing of the notice" shall mean dag¢e of the proxy statement for the
solicitation of proxies for election of directomsda(b) "public announcement" shall mean disclogi)ri@ a press release reported by the
Dow Jones News Service, Associated Press, Busilless PR Newswire or comparable news service pir(ia document publicly
filed by the Corporation with the Securities anccExnge Commission pursuant to the Exchange Adteoimvestment Company Act.

(4) Notwithstanding the foregoing prowiss of this Section 11, a stockholder shall alsomy with all applicable requirements
state law and of the Exchange Act and the rulesegdlations thereunder with respect to the mastetsorth in this Section 11.
Nothing in this Section 11 shall be deemed to aff@y right of a stockholder to request inclusiém @roposal in, nor the right of the
Corporation to omit a proposal from, the Corponmaigroxy statement pursuant to Rule 14a-8 (orsaicgessor provision) under the
Exchange Act.

Section 12. CONTROL SHARE ACQUISITION ACT Notwithstanding any other provision of the ¢kaof the Corporation or these
Bylaws, Title 3, Subtitle 7 of the Maryland Gene@arporation Law (the "MGCL"), or any successofig shall not apply to any acquisition
by any




person of shares of stock of the Corporation. Shidion may be repealed, in whole or in part, gttane, whether before or after an acquisi
of control shares and, upon such repeal, may gextent provided by any successor bylaw, appgntoprior or subsequent control share
acquisition.

ARTICLE lll
DIRECTORS

Section 1. GENERAL POWERS. The business and affairs of the Corporatioti fleamanaged under the direction of its Board of
Directors.

Section 2. NUMBER, TENURE AND QUALIFICATIONS.At any regular meeting or at any special megtialled for that purpose, a
majority of the entire Board of Directors may edigth) increase or decrease the number of diregwosjded that the number thereof shall
never be less than four nor more than eight, artidu provided that the tenure of office of a dioeshall not be affected by any decrease il
number of directors.

Section 3. ANNUAL AND REGULAR MEETINGS.An annual meeting of the Board of Directorslishe held immediately after and at
the same place as the annual meeting of stocktspldemotice other than this Bylaw being necesdarthe event such meeting is not so held,
the meeting may be held at such time and plachalklse specified in a notice given as hereingitervided for special meetings of the Board
of Directors. Regular meetings of the Board of Bioes shall be held from time to time at such pdaaed times as provided by the Board of
Directors by resolution, without notice other thgrch resolution.

Section 4. SPECIAL MEETINGS. Special meetings of the Board of Directors rbayalled by or at the request of a Chairman of the
Board, the President or a majority of the directben in office. The person or persons authoripechtl special meetings of the Board of
Directors may fix any place as the place for haidamy special meeting of the Board of Directordechby them. The Board of Directors may
provide, by resolution, the time and place forltloéding of special meetings of the Board of Direstaithout notice other than such resolution.

Section 5. NOTICE. Notice of any special meeting of the Board akbtors shall be delivered personally or by tetap electronic
mail, facsimile transmission, United States maitourier to each director at his or her businesgsidence address. Notice by personal
delivery, telephone, electronic mail or facsimif@nsmission shall be given at least 24 hours poidhe meeting. Notice by United States mail
shall be given at least three days prior to thetimgeNotice by courier shall be given at least thays prior to the meeting. Telephone notice
shall be deemed to be given when the directoroohher agent is personally given such noticetelephone call to which the director or hi:
her agent is a party. Electronic mail notice shaldeemed to be given upon transmission of theages® the electronic mail address given to
the Corporation by the director. Facsimile transimois notice shall be deemed to be given upon cdioplef the transmission of the message
to the number given to the Corporation by the dineand receipt of a completed answer-back indigateceipt. Notice by United States mail
shall be deemed to be given when deposited in tlieetl States mail properly addressed, with postiageeon prepaid. Notice by courier shall
be deemed to be given when deposited with or deli/eo a courier properly addressed. Neither ttsiness to be transacted at, nor the pur
of, any annual, regular or special meeting of tbar of Directors need be stated in the noticezamépecifically required by statute or these
Bylaws.

Section 6. QUORUM. A majority of the directors shall constitutg@orum for transaction of business at any meetfrtge@Board of
Directors, provided that, if less than a majorifysoch directors are present at said meeting, antapf the directors present may adjourn the
meeting from time to time without further noticedgprovided further that if, pursuant to applicalale, the charter of the Corporation or these
Bylaws, the vote of a majority of a particular gpoaf directors is required for action, a quorum traiso include a majority of such group.




The directors present at a meeting whicghbdeen duly called and convened may continue tsaet business until adjournment,
notwithstanding the withdrawal of enough directioréeave less than a quorum.

Section 7. VOTING. The action of the majority of the directorsgmet at a meeting at which a quorum is present Bdhe action of
the Board of Directors, unless the concurrencegreater proportion is required for such actiorapplicable statute or the charter. If enough
directors have withdrawn from a meeting to leass llnan a quorum but the meeting is not adjourtedaction of the majority of the directors
still present at such meeting shall be the actfadh@Board of Directors, unless the concurrence gfeater proportion is required for such
action by applicable statute or the charter.

Section 8. CHAIRMAN OF THE BOARD. The Board of Directors may designate one oren@hrairmen of the Board and/or a Vice
Chairman of the Board. A Chairman of the Board @e\Chairman of the Board, as applicable, shaligeeover the meetings of the Board of
Directors and of the stockholders at which he ergtall be present. Each Chairman of the Board@e €hairman of the Board shall perform
such other duties as may be assigned to him doyhire Board of Directors. Neither the Chairmetheaf Board nor any Vice Chairman of the
Board shall be deemed to be officers of the Cortpmra

Section 9. ORGANIZATION. At each meeting of the Board of Directors, ai@han of the Board or, in the absence of a Chairrtie
Vice Chairman of the Board, if any, shall act agighan. In the absence of both the Chairmen and €itairman of the board, the Chief
Executive Officer or in the absence of the Chieé&xive Officer, the President or in the absendahePresident, a director chosen by a
majority of the directors present, shall act asroha@n. The Secretary or, in his or her absencésamistant Secretary of the Corporation, or in
the absence of the Secretary and all Assistanegetrs, a person appointed by the chairman, abils secretary of the meeting.

Section 10. TELEPHONE MEETINGS. Directors may participate in a meeting by meafres conference telephone or similar
communications equipment if all persons participgin the meeting can hear each other at the samee provided however, this Section 10
does not apply to any action of the directors pam$tio any provision of the Investment Company @mplicable to the Corporation that
requires the vote of the directors to be cast is@eat a meeting. Participation in a meeting ®géhmeans shall constitute presence in per:
the meeting.

Section 11. WRITTEN CONSENT BY DIRECTORSAnNy action required or permitted to be takearat meeting of the Board of
Directors may be taken without a meeting, if a eoisn writing or by electronic transmission to Bwction is given by each director and is
filed with the minutes of proceedings of the Boafdirectors; provided however, this Section 11glnet apply to any action of the directors
pursuant to any provision of the Investment Compactyapplicable to the Corporation that requires ¥bte of the directors to be cast in pe
at a meeting.

Section 12. VACANCIES. If for any reason any or all the directors eetasbe directors, such event shall not termintaeCQorporation
or affect these Bylaws or the powers of the renmgidirectors hereunder, if any. Pursuant to thep@mition's election in Article IV of the
charter, subject to applicable requirements ofitivestment Company Act, except as may be provigeithd Board of Directors in setting the
terms of any class or series of preferred stogkarist vacancy on the Board of Directors may bedilbnly by a majority of the remaining
directors, even if the remaining directors do ranstitute a quorum and (b) any director electefillta vacancy shall serve for the remainder of
the full term of the class in which the vacancyweed and until a successor is elected and quslifie

Section 13. COMPENSATION. Directors shall not receive any stated salarytlieir services as directors but, by resolutibthe
Board of Directors, may receive compensation par gad/or per meeting of the Board of Directorsfoany committee of the Board of
Directors and for any service or activity they pemied or engaged in as directors. Directors maeimebursed for expenses of attendance, if
any, at each annual, regular or special meetirigeoBoard of Directors or of any committee theraad for their expenses, if any, in connec
with each property visit and any other




service or activity they performed or engaged idiasctors; but nothing herein contained shall twestrued to preclude any directors from
serving the Corporation in any other capacity awiving compensation therefor.

Section 14. LOSS OF DEPOSITS. No director shall be liable for any loss whinlay occur by reason of the failure of the banlksttru
company, savings and loan association, or othétutien with whom moneys or stock have been depdsi

Section 15. SURETY BONDS. Unless required by law, no director shall bégalted to give any bond or surety or other segddt the
performance of any of his or her duties.

Section 16. RELIANCE. Each director, officer, employee and agenhef@orporation shall, in the performance of his@rduties
with respect to the Corporation, be fully justifiadd protected with regard to any act or failuradbin reliance in good faith upon the books of
account or other records of the Corporation, upopgnion of counsel or upon reports made to thgp@m@tion by any of its officers or
employees or by the adviser, accountants, appsaisesther experts or consultants selected by treedBof Directors or officers of the
Corporation, regardless of whether such counsekpert may also be a director.

ARTICLE IV
COMMITTEES

Section 1. NUMBER, TENURE AND QUALIFICATIONS.The Board of Directors may appoint from amasgnembers an Audit
Committee, a Nominating Committee and other conaa#if composed of one or more directors, to sertreegtleasure of the Board of
Directors.

Section 2. POWERS. The Board of Directors may delegate to comragitappointed under Section 1 of this Article anthefpowers
of the Board of Directors, except as prohibitedadwy.

Section 3. MEETINGS. Notice of committee meetings shall be givethim same manner as notice for special meetingsedBoard of
Directors. A majority of the members of the comsetshall constitute a quorum for the transactiobusiness at any meeting of the commit
The act of a majority of the committee membersgmeat a meeting shall be the act of such committee Board of Directors may designate a
chairman of any committee, and such chairman dherebsence of a chairman, any two members otamnittee (if there are at least two
members of the committee) may fix the time and glaftits meeting unless the Board shall otherwiseige. In the absence of any member of
any such committee, the members thereof presemyateeting, whether or not they constitute a guomay appoint another director to ac
the place of such absent member. Each committdleksle minutes of its proceedings.

Section 4. TELEPHONE MEETINGS. Members of a committee of the Board of Direstaiay participate in a meeting by means of a
conference telephone or similar communicationsgagant if all persons participating in the meetiag ©iear each other at the same time;
provided, however, this Section 4 does not applryp action of the committee pursuant to any piorisf the Investment Company Act
applicable to the Corporation that requires theadtthe committee to be cast in person at theimgeRarticipation in a meeting by these
means shall constitute presence in person at tieémge

Section 5. WRITTEN CONSENT BY COMMITTEESAnNy action required or permitted to be takearat meeting of a committee of
Board of Directors may be taken without a meetihg,consent in writing or by electronic transmissto such action is given by each member
of the committee and is filed with the minutes ofgeedings of such committee.

Section 6. VACANCIES. Subiject to the provisions hereof, the Boar®wéctors shall have the power at any time to cleaheg
membership of any committee, to fill all vacanciesgesignate alternate members to replace anyabsdisqualified member or to dissolve
any such committee.




Subiject to the power of the Board of Directors, tiembers of the committee shall have the poweill tarfy vacancies on the committee.

ARTICLE V
OFFICERS

Section 1. GENERAL PROVISIONS. The officers of the Corporation shall includBrasident, a Chief Compliance Officer, a Secre
and a Treasurer and may include a Chief Executffieéd, one or more Vice Presidents, a Chief OpegOfficer, a Chief Financial Officer,
one or more Assistant Secretaries and one or mssestant Treasurers. In addition, the Board of @mes may from time to time elect such
other officers with such powers and duties asatlsteem necessary or desirable. The Board of Rireenay designate a Chairman of the
Board and a Vice Chairman of the Board, who shatlle officers of the Corporation but shall havetspowers and duties as determined by
the Board of Directors from time to time. The offis of the Corporation shall be elected annuallyhieyBoard of Directors, except that the
Chief Executive Officer or President may from titodime appoint one or more Vice Presidents, AasisBecretaries, Assistant Treasurers or
other officers. Each officer shall hold office urtis or her successor is elected and qualifiasntit death, resignation or removal in the mar
hereinafter provided. Any two or more offices excepesident and Vice President may be held bydheesperson. Election of an officer or
agent shall not of itself create contract rightsveen the Corporation and such officer or agent.

Section 2. REMOVAL AND RESIGNATION. Any officer or agent of the Corporation mayrbenoved, with or without cause, by the
Board of Directors if in its judgment the best net&ts of the Corporation would be served therebysbch removal shall be without prejudice
to the contract rights, if any, of the person sngeed. Any officer of the Corporation may resigraay time by giving written notice of his or
her resignation to the Board of Directors, a Chaimrof the Board, the President or the Secretary.r&signation shall take effect immediately
upon its receipt or at such later time specifiethmnotice of resignation. The acceptance of igmation shall not be necessary to make it
effective unless otherwise stated in the resignatBuch resignation shall be without prejudicen® ¢ontract rights, if any, of the Corporation.

Section 3. VACANCIES. A vacancy in any office may be filled by thedd of Directors for the balance of the term.

Section 4. CHIEF EXECUTIVE OFFICER. The Board of Directors may designate a Chiefdttive Officer. The Chief Executive
Officer shall have general responsibility for implentation of the policies of the Corporation, akedained by the Board of Directors, and for
the management of the business and affairs of tipdCation. He or she may execute any deed, mogtdaand, contract or other instrument,
except in cases where the execution thereof shalkpressly delegated by the Board of Directotsyadhese Bylaws to some other officer or
agent of the Corporation or shall be required bytabe otherwise executed; and in general shalbpe all duties incident to the office of
Chief Executive Officer and such other duties ag beprescribed by the Board of Directors from timéme.

Section 5. CHIEF OPERATING OFFICER. The Board of Directors may designate a Chieér@fing Officer. The Chief Operating
Officer shall have the responsibilities and duisset forth by the Board of Directors or the CHErécutive Officer.

Section 6. CHIEF FINANCIAL OFFICER. The Board of Directors may designate a Chie&Rcial Officer. The Chief Financial
Officer shall have the responsibilities and duisset forth by the Board of Directors or the Chirécutive Officer.

Section 7. PRESIDENT. In the absence of a designation of a Chief Htree Officer by the Board of Directors, the Presitishall be
the Chief Executive Officer. He or she may exeautg deed, mortgage, bond, contract or other ingnipexcept in cases where the execution
thereof shall be expressly delegated by the BoRirectors or by these Bylaws to some other offiseagent of




the Corporation or shall be required by law to tieeowvise executed; and in general shall perforndutiles incident to the office of President
and such other duties as may be prescribed bydahed®f Directors from time to time.

Section 8. CHIEF COMPLIANCE OFFICER. The Board of Directors shall designate a CBiefnpliance Officer. He may execute i
deed, mortgage, bond, contract or other instrunextept in cases where the execution thereof beadkpressly delegated by the Board of
Directors or by these Bylaws to some other offmeagent of the Corporation or shall be requiredayto be otherwise executed; and in
general shall perform all duties incident to thicef of Chief Compliance Officer and such otheriésias may be prescribed by the Board of
Directors from time to time.

Section 8. VICE PRESIDENTS. In the absence of the President or in the evkatvacancy in such office, the Vice Presidentifdhe
event there be more than one Vice President, tbe Riesidents in the order designated at the tfrttee election or, in the absence of any
designation, then in the order of their electidmlsperform the duties of the President and wieeadting shall have all the powers of and be
subject to all the restrictions upon the Presidantt shall perform such other duties as from tionmie may be assigned to such Vice Presi
by the President or by the Board of Directors. Board of Directors may designate one or more Viasidents as Executive Vice President or
as Vice President for particular areas of respdlitgib

Section 9. SECRETARY. The Secretary shall (a) keep the minutes optbeeedings of the stockholders, the Board of dins and
committees of the Board of Directors in one or muweks provided for that purpose; (b) see thatatiices are duly given in accordance with
the provisions of these Bylaws or as required lay [&) be custodian of the corporate records arti@Eeal of the Corporation; (d) keep a
register of the post office address of each stoddnavhich shall be furnished to the Secretary dshsstockholder; (e) have general charge of
the stock transfer books of the Corporation; apéh(§eneral perform such other duties as from tionéme may be assigned to him or her by
the Chief Executive Officer, the President or by Board of Directors.

Section 10. TREASURER. The Treasurer shall keep full and accurate @atsoof receipts and disbursements in books beahgnigi the
Corporation and shall deposit all moneys and oth&rable effects in the name and to the credihef@orporation in such depositories as may
be designated by the Board of Directors. In theeabs of a designation of a Chief Financial Offiogithe Board of Directors, the Treasurer
shall be the Chief Financial Officer of the Corpara.

The Treasurer shall disburse the fundé@iQorporation as may be ordered by the Board @diirs, taking proper vouchers for such
disbursements, and shall render to the PresidehBaard of Directors, at the regular meetings efBloard of Directors or whenever it may so
require, an account of all his or her transactem3reasurer and of the financial condition of@oeporation.

If required by the Board of Directors, fheasurer shall give the Corporation a bond in sueh and with such surety or sureties as shall
be satisfactory to the Board of Directors for taghful performance of the duties of his or hetiacgfand for the restoration to the Corporation,
in case of his or her death, resignation, retiraroememoval from office, of all books, papers, ehars, moneys and other property of whatever
kind in his or her possession or under his or batrol belonging to the Corporation.

Section 11. ASSISTANT SECRETARIES AND ASSISTANT TREASURHRS Assistant Secretaries and Assistant Treasun
general, shall perform such duties as shall bgasdito them by the Secretary or Treasurer, reispgctor by the President or the Board of
Directors. The Assistant Treasurers shall, if rezphiby the Board of Directors, give bonds for thighfful performance of their duties in such
sums and with such surety or sureties as shaktisfactory to the Board of Directors.




ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. CONTRACTS. The Board of Directors or a committee of theaBbof Directors within the scope of its delegagethority,
may authorize any officer or agent to enter intp eontract or to execute and deliver any instrunietihe name of and on behalf of the
Corporation and such authority may be general oficed to specific instances. Any agreement, deexftgage, lease or other document shall
be valid and binding upon the Corporation when atizled or ratified by action of the Board of Dirext or such committee and executed by an
authorized person.

Section 2. CHECKS AND DRAFTS. All checks, drafts or other orders for the paytnof money, notes or other evidences of
indebtedness issued in the name of the Corporalial be signed by such officer or agent of thep@aation in such manner as shall from time
to time be determined by the Board of Directors.

Section 3. DEPOSITS. All funds of the Corporation not otherwise eoy#d shall be deposited from time to time to theslitrof the
Corporation in such banks, trust companies or alepositories as the Board of Directors may desiggna

ARTICLE VII
STOCK

Section 1. CERTIFICATES; REQUIRED INFORMATION.In the event that the Corporation issues shafregck represented by
certificates, such certificates shall be signedheyofficers of the Corporation in the manner péediby the MGCL and contain the statements
and information required by the MGCL. In the evilrat the Corporation issues shares of stock witherifficates, the Corporation shall
provide to holders of such shares a written stat¢miethe information required by the MGCL to beluded on stock certificates.

Section 2. TRANSFERS WHEN CERTIFICATES ISSUERIpon surrender to the Corporation or the tranafent of the Corporation
of a stock certificate duly endorsed or accompahiegroper evidence of succession, assignmenttbpgty to transfer, the Corporation shall
issue a new certificate to the person entitledetogicancel the old certificate and record thesaation upon its books.

The Corporation shall be entitled to triésgt holder of record of any share of stock as thiddr in fact thereof and, accordingly, shall not
be bound to recognize any equitable or other ctaior interest in such share or on the part of@hgr person, whether or not it shall have
express or other notice thereof, except as otherprigvided by the laws of the State of Maryland.

Notwithstanding the foregoing, transfersbéres of any class of stock will be subject imeslpects to the charter of the Corporation and
all of the terms and conditions contained therein.

Section 3. REPLACEMENT CERTIFICATE. The President, the Secretary, the Treasuranyofficer designated by the Board of
Directors may direct a new certificate to be issineplace of any certificate previously issued bg Corporation alleged to have been lost,
stolen or destroyed upon the making of an affidafthat fact by the person claiming the certifectd be lost, stolen or destroyed. When
authorizing the issuance of a new certificate, fficer designated by the Board of Directors mayhisor her discretion and as a condition
precedent to the issuance thereof, require the oofreuch lost, stolen or destroyed certificatéher owner's legal representative to advertis
same in such manner as he or she shall requireratodgive bond, with sufficient surety, to the @oration to indemnify it against any loss or
claim which may arise as a result of the issuafiGer®w certificate.

Section 4. CLOSING OF TRANSFER BOOKS OR FIXING OF RECORDE> The Board of Directors may set, in advancecamd
date for the purpose of determining stockholdetiled to notice of or to vote at any meeting afcitholders or determining stockholders
entitled to receive payment of any dividend oraletment of any other rights, or in order to makéetermination of




stockholders for any other proper purpose. Such, datany case, shall not be prior to the closeusiness on the day the record date is fixed
and shall be not more than 90 days and, in theaaseneeting of stockholders, not less than ters daefore the date on which the meeting or
particular action requiring such determination toic&holders of record is to be held or taken.

In lieu of fixing a record date, the BoarftDirectors may provide that the stock transfesksoshall be closed for a stated period but not
longer than 20 days. If the stock transfer bookscéwsed for the purpose of determining stockhal@ettitled to notice of or to vote at a mee
of stockholders, such books shall be closed ftgast ten days before the date of such meeting.

If no record date is fixed and the stoelgfer books are not closed for the determinatictazkholders, (a) the record date for the
determination of stockholders entitled to noticepfo vote at a meeting of stockholders shallttd@close of business on the day on which
the notice of meeting is mailed or the 30th daykethe meeting, whichever is the closer datee¢arkeeting; and (b) the record date for the
determination of stockholders entitled to receiagment of a dividend or an allotment of any othghts shall be the close of business on the
day on which the resolution of the directors, deatathe dividend or allotment of rights, is adahte

When a determination of stockholders esdito vote at any meeting of stockholders has beste as provided in this section, such
determination shall apply to any adjournment thErexcept when (i) the determination has been ntlaarigh the closing of the transfer books
and the stated period of closing has expired pth@& meeting is adjourned to a date more thandb®8 after the record date fixed for the
original meeting, in either of which case a newordadate shall be determined as set forth herein.

Section 5. STOCK LEDGER. The Corporation shall maintain at its principélce or at the office of its counsel, accounsaoit
transfer agent, an original or duplicate sharedeagntaining the name and address of each staitthahd the number of shares of each class
held by such stockholder.

Section 6. FRACTIONAL STOCK; ISSUANCE OF UNITSThe Board of Directors may issue fractionatktor provide for the
issuance of scrip, all on such terms and under saotlitions as they may determine. Notwithstanding other provision of the charter or th
Bylaws, the Board of Directors may issue units éxtirgy of different securities of the Corporatidny security issued in a unit shall have the
same characteristics as any identical securitgges by the Corporation, except that the Boardiddiors may provide that for a specified
period securities of the Corporation issued in suwih may be transferred on the books of the Cafpan only in such unit.

ARTICLE VI
ACCOUNTING YEAR

The Board of Directors shall have the pgrem time to time, to fix the fiscal year of t®rporation by a duly adopted resolution.

ARTICLE IX
DISTRIBUTIONS

Section 1. AUTHORIZATION. Dividends and other distributions upon the ktoicthe Corporation may be authorized by the Bazrd
Directors, subject to the provisions of law andcharter of the Corporation. Dividends and othstriiutions may be paid in cash, property or
stock of the Corporation, subject to the provisiohtaw and the charter.

Section 2. CONTINGENCIES. Before payment of any dividends or other disttions, there may be set aside out of any as§éte o
Corporation available for dividends or other dlsfitions such sum or sums as the Board of Direchang from time to time, in its absolute
discretion, think proper as a reserve fund for cm@ncies, for equalizing dividends or other dimttions, for repairing or




maintaining any property of the Corporation or$ach other purpose as the Board of Directors slesdirmine to be in the best interest of the
Corporation, and the Board of Directors may modifyabolish any such reserve.

ARTICLE X
SEAL

1. SEAL. The Board of Directors may authorize the adoptf a seal by the Corporation. Any such seall sleaitain the name of the
Corporation and the year of its incorporation amelwords “Incorporated Maryland." The Board of Dioes may authorize one or more
duplicate seals and provide for the custody thereof

Section 2. AFFIXING SEAL. Whenever the Corporation is permitted or regplitio affix its seal to a document, it shall befisighnt to
meet the requirements of any law, rule or regufatelating to a seal to place the word "(SEAL)"aadjnt to the signature of the person
authorized to execute the document on behalf o€itworation.

ARTICLE Xl
INDEMNIFICATION AND ADVANCE OF EXPENSES

To the maximum extent permitted by Maryldand and the Investment Company Act, in effect friomme to time, the Corporation shall
indemnify and, without requiring a preliminary detgnation of the ultimate entitlement to indemndfiion, shall pay or reimburse reasonable
expenses in advance of final disposition of a pedo®g to (a) any individual who is a present onfer director or officer of the Corporation
and who is made or threatened to be made a patitye tproceeding by reason of his or her servidhahcapacity or (b) any individual who,
while a director or officer of the Corporation aaitthe request of the Corporation, serves or hagdas a director, officer, partner or truste
such corporation, real estate investment trustnpeship, joint venture, trust, employee benefitnpdr other enterprise and who is made or
threatened to be made a party to the proceedimgdson of his or her service in that capacity. Thegporation may, with the approval of its
Board of Directors or any duly authorized commitieereof, provide such indemnification and advaliocexpenses to a person who served a
predecessor of the Corporation in any of the caigaailescribed in (a) or (b) above and to any eyg@mr agent of the Corporation or a
predecessor of the Corporation. The indemnificatind payment of expenses provided in these Bylaai 3ot be deemed exclusive of or
limit in any way other rights to which any pers@eking indemnification or payment of expenses n&gihmay become entitled under any
bylaw, regulation, insurance, agreement or otherwis

Neither the amendment nor repeal of thigche, nor the adoption or amendment of any othiewigion of the Bylaws or charter of the
Corporation inconsistent with this Article, shabipdy to or affect in any respect the applicabitifithe preceding paragraph with respect to any
act or failure to act which occurred prior to sachendment, repeal or adoption.

ARTICLE XlI
WAIVER OF NOTICE

Whenever any notice is required to be gpersuant to the charter of the Corporation oret&gaws or pursuant to applicable law, a
waiver thereof in writing, signed by the persorpersons entitled to such notice, whether beforater the time stated therein, shall be deemed
equivalent to the giving of such notice. Neithex Husiness to be transacted at nor the purposgyahaeting need be set forth in the waiver of
notice, unless specifically required by statutee @ltendance of any person at any meeting shadtitate a waiver of notice of such meeting,
except where such person attends a meeting faxhieess purpose of objecting to the transacticamgfbusiness on the ground that the
meeting is not lawfully called or convened.




ARTICLE Xl
INSPECTION OF RECORDS

A stockholder that is otherwise eligibleden applicable law to inspect the Corporation'skisanf account, stock ledger, or other specified
documents of the Corporation shall have no riglth&ke such inspection if the Board of Directorsed®ines that such stockholder has an
improper purpose for requesting such inspection.

ARTICLE XIV
INVESTMENT COMPANY ACT

If and to the extent that any provisiortted MGCL, including, without limitation, Subtitle&nd, if then applicable, Subtitle 7, of Title 3 of
the MGCL, or any provision of the charter or thBsgaws conflicts with any provision of the Investmi€€ompany Act applicable to the
Corporation, the applicable provision of the Inwesht Company Act shall control.

ARTICLE XV
AMENDMENT OF BYLAWS

The Board of Directors shall have the esisle power to adopt, alter or repeal any provigibthese Bylaws and to make new Bylaws.
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Exhibit (e)
DIVIDEND REINVESTMENT PLAN
OF
ARES CAPITAL CORPORATION

Ares Capital Corporation, a Maryland cogimm (the "Corporation"), hereby adopts the foilogvplan (the "Plan™) with respect to net
investment income dividends and capital gainsibistions declared by its Board of Directors (thevdBd of Directors™) on shares of its
common stock, par value $0.001 per share (the "Cam&tock"):

1. Unless a stockholder specificallyces to receive cash as set forth below, all netstment income dividends and all capital gains
distributions hereafter declared by the Board a&Etors shall be payable in shares of the CommockSif the Corporation, and no action s
be required on such stockholder's part to receidistabution in stock.

2. Such net investment income divideauad capital gains distributions shall be payablswch date or dates as may be fixed from time
to time by the Board of Directors to stockholdefrsezord at the close of business on the recore((gpéstablished by the Board of Directors
the net investment income dividend and/or capig@hg distribution involved.

3. The Corporation intends to use prilpaewly-issued shares of its Common Stock tolengent the Plan, whether its shares are
trading at a premium or at a discount to net assete. However, the Corporation reserves the tigipurchase shares in the open market in
connection with its obligations under the Plan. Thenber of shares to be issued to a stockholddrishdetermined by dividing the total dol
amount of the distribution payable to such stoctioby the market price per share of the Corpanati@ommon Stock at the close of regular
trading on the NASDAQ National Market on the vaioatdate fixed by the Board of Directors for sudstribution. Market price per share on
that date shall be the closing price for such sharethe NASDAQ National Market or, if no saleéported for such day, at the average of 1
reported bid and asked prices.

4. A stockholder may, however, eleatgceive his or its net investment income divideadd capital gains distributions in cash. To
exercise this option, such stockholder shall nafibmputershare Trust Company, Inc., the plan adtnator (the "Plan Administrator”), in
writing so that such notice is received by the FAdministrator no later than the record date fikgdhe Board of Directors for the net
investment income dividend and/or capital gaingrithistion involved.

5. The Plan Administrator will set up @count for shares acquired pursuant to the fBfagach stockholder who has not so elected to
receive dividends and distributions in cash (eataticipant"). The Plan Administrator may holdk&articipant's shares, together with the
shares of other Participants, in non-certificataunfin the Plan Administrator's name or that ohibsninee. Upon request by a Participant,
received in writing no later than 10 days priothe record date, the Plan Administrator will, prdainfollowing the distribution, instead of
crediting shares to and/or carrying shares in #idij@ant's account, issue, without charge to thei¢tpant, a certificate registered in the
Participant's name for the number of whole shasgsiple to the Participant and a check for any ifvaet interest in cash at the market value of
the Corporation's shares determined in accordaitbeSgction 3 hereof.

6. The Plan Administrator will confirta each Participant each acquisition made purgioahe Plan as soon as practicable but not later
than 10 business days after the date thereof. Adth@ach Participant may from time to time haveiadivided fractional interest (computed to
three decimal places) in a share of Common Stotkeo€orporation, no certificates for a fractioglare will be issued. However, dividends
and distributions on fractional shares will be deito each Participant's
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account. In the event of termination of a Partinifsaaccount under the Plan, the Plan Administnatbadjust for any such undivided fractiol
interest in cash at the market value of the Cotmms shares at the time of termination.

7. The Plan Administrator will forwatadl each Participant any Corporation-related pradicgation materials and each Corporation
report or other communication to stockholders, @wilbdvote any shares held by it under the Plandocrdance with the instructions set forth on
proxies returned by Participants to the Corporation

8. Inthe event that the Corporatiorkesaavailable to its stockholders rights to purehadditional shares or other securities, the shares
held by the Plan Administrator for each Participamder the Plan will be added to any other shae&sthy the Participant in certificated fornm
calculating the number of rights to be issued &RAarticipant.

9. The Plan Administrator's service, f€any, and expenses for administering the Pldihbe paid for by the Corporation.

10. Each Participant may terminate higsoaccount under the Plan by so notifying thenFAdministrator via the Plan Administrator's
website at www.computershare.com, by filling ow transaction request form located at the bottoth@Participant's Statement and sendi
to 2 N. LaSalle Street, Chicago, IL 60602 or bylieglthe Plan Administrator's hotline at 1-877-29@85. Such termination will be effective
immediately if the Participant's notice is receilmdthe Plan Administrator at least 5 days prioany dividend or distribution record date;
otherwise, such termination will be effective omlith respect to any subsequent dividend or distidiou The Plan may be terminated by the
Corporation upon notice in writing mailed to eadrtRipant at least 30 days prior to any recore dat the payment of any dividend or
distribution by the Corporation. Upon any termioatithe Plan Administrator will cause a certificatecertificates to be issued for the full
shares held for the Participant under the Planaacaish adjustment for any fractional share to tigeted to the Participant without charge to
the Participant. If a Participant elects by hist®mritten notice to the Plan Administrator in atee of termination to have the Plan
Administrator sell part or all of his or its shagsd remit the proceeds to the Participant, tha Riministrator is authorized to deduct a fee of
$15 plus $0.12 per share from the proceeds. Arealgest that is received before 12:00 p.m. Ceilitraé, will, subject to market conditions
and their factors, generally be sold the same kgsiday.

11. These terms and conditions may bendett or supplemented by the Corporation at any inieexcept when necessary or
appropriate to comply with applicable law or théesuor policies of the Securities and Exchange C@sion or any other regulatory authority,
only by mailing to each Participant appropriateti@r notice at least 30 days prior to the effectiate thereof. The amendment or supplement
shall be deemed to be accepted by each Particiipdags, prior to the effective date thereof, threnFAdministrator receives written notice of
the termination of his or its account under thenPRny such amendment may include an appointmethéylan Administrator in its place a
stead of a successor agent under these terms adiians, with full power and authority to perforati or any of the acts to be performed by
the Plan Administrator under these terms and cimmdit Upon any such appointment of any agent ferpiirpose of receiving dividends and
distributions, the Corporation will be authorizedpay to such successor agent, for each Partitpaetount, all dividends and distributions
payable on shares of the Corporation held in thiddfzant's name or under the Plan for retentioagplication by such successor agent as
provided in these terms and conditions.

12. The Plan Administrator will at aliniés act in good faith and use its commerciallyopable best efforts to ensure its full and timely
performance of all services to be performed byder this Plan and to comply with applicable lawt assumes no responsibility and shall not
be liable for loss or damage due to errors unleeb srror is caused by the Plan Administrator'sgiegligence, bad faith, or willful
misconduct or that of its employees or agents.

13. These terms and conditions shalldemed by the laws of the State of New York, idahg without limitation, Section 5-1401 of
the New York General Obligations Law.

[ ], 2004
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Exhibit (g)

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

Agreement made this[ ]dayof[ ]2004, by and between ARES CAPITAL CORPORATI@GN\Maryland corporation (the
"Corporation"), and ARES CAPITAL MANAGEMENT LLC, Belaware limited liability company (the "Adviser").

WHEREAS, the Corporation is a newly orgadizlosed-end management company that has elecbedtteated as a business
development company under the Investment CompanypfAt940 (the "Investment Company Act");

WHEREAS, the Adviser is a newly organizedestment adviser that has registered under trestment Advisers Act of 1940 (the
"Advisers Act"); and

WHEREAS, the Corporation desires to reth@Adviser to furnish investment advisory servitethe Corporation on the terms and
conditions hereinafter set forth, and the Adviseshes to be retained to provide such services.

NOW, THEREFORE, in consideration of therpiges and for other good and valuable consideratienparties hereby agree as follows:

1. Duties of the Adviser.

(@) The Corporation hereby employs theiser to act as the investment adviser to the Gatpm and to manage the investment

and reinvestment of the assets of the Corporasiginject to the supervision of the Board of Direstof the Corporation (the "Board"),
for the period and upon the terms herein set forth,

(i) in accordance with the investmenjechives, policies and restrictions that are sethfon the Corporation's Registrati
Statement on Form N-2, filed with the Securitied &xchange Commission (the "SEC") on April 21, 2088lthe same shall be
amended from time to time (as amended, the "Reagjistr Statement"),

(ii) in accordance with the Investmenin@any Act and

(iii) during the term of this Agreementancordance with all other applicable federal aatedaws, rules and regulations,
and the Corporation's charter and by-laws.

Without limiting the generality of the f@eing, the Adviser shall, during the term and scibje the provisions of this Agreement,

(i) determine the composition of thetfmio of the Corporation, the nature and timingtieé changes therein and the
manner of implementing such changes;

(ii) identify, evaluate and negotiate #tricture of the investments made by the Corpamati
(iii) close and monitor the Corporatiomgestments;

(iv) determine the securities and otheetsthat the Corporation will purchase, retairsedk;
(v) perform due diligence on prospectieetfolio companies; and

(vi) provide the Corporation with such etlinvestment advisory, research and related ses\as the Corporation may,
from time to time, reasonably require for the irwgsnt of its funds.




The Adviser shall have the power and aityhon behalf of the Corporation to effectuateiigestment decisions for the Corporation,
including the execution and delivery of all docuntserelating to the Corporation's investments ardpilacing of orders for other purchase or
sale transactions on behalf of the Corporationhénevent that the Corporation determines to idelnt financing, the Adviser will arrange for
such financing on the Corporation's behalf, sultigt¢he oversight and approval of the Board. i ihecessary for the Adviser to make
investments on behalf of the Corporation througlpecial purpose vehicle, the Adviser shall haveaity to create or arrange for the creation
of such special purpose vehicle and to make suaFstments through such special purpose vehicledardance with the Investment Company
Act.

(b) The Adviser hereby accepts such eympént and agrees during the term hereof to retdesérvices described herein for the
compensation provided herein.

(c) Subject to the requirements of theeBiment Company Act, the Adviser is hereby augeatito enter into one or more sub-
advisory agreements with other investment advigash, a "Sul#dviser") pursuant to which the Adviser may obttia services of tt
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 séiegrdr other investments based
upon the Corporation's investment objectives aritips, and work, along with the Adviser, in stuithg, negotiating, arranging or
effecting the acquisition or disposition of suckiéatments and monitoring investments on behalfi@fQorporation, subject to the
oversight of the Adviser and the Corporation. Thivi&er, and not the Corporation, shall be respd@$dy any compensation payable
any Sub-Adviser. Any sub-advisory agreement entaredby the Adviser shall be in accordance with thquirements of the
Investment Company Act and other applicable fedmndl state law. Nothing in this subsection (c) wfiligate the Adviser to pay any
expenses that are the expenses of the Corporatier Bection 2.

(d) The Adviser, and any Sub-Adviser listea all purposes herein provided each be deetods an independent contractor and,
except as expressly provided or authorized heshiall have no authority to act for or representGbeporation in any way or otherwise
be deemed an agent of the Corporation.

(e) The Adviser shall keep and preseovetfe period required by the Investment Compantyalhy books and records relevant to
the provision of its investment advisory serviaeshte Corporation and shall specifically maintdirbaoks and records with respect to
the Corporation's portfolio transactions and steaiter to the Board such periodic and special tefas the Board may reasonably
request. The Adviser agrees that all records thmatintains for the Corporation are the propertyhef Corporation and will surrender
promptly to the Corporation any such records up@nQorporation's request, provided that the Advisay retain a copy of such
records.

2. Corporation's Responsibilities and Expenses Paybplthe CorporationAll investment professionals of the Adviser andsitzff,
when and to the extent engaged in providing investradvisory services required to be provided leyAbviser under Section 1(a), and the
compensation and routine overhead expenses ofpgisbnnel allocable to such services, will be ptegiand paid for by the Adviser and not
by the Corporation. The Corporation will bear dier costs and expenses of its operations andariioss, including (without limitation) tho:
relating to:

. organization

. calculating the Corporation's net asset value (ialg the cost and expenses of any independerati@tufirm);
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. expenses incurred by the Adviser payable to thadigs, including agents, consultants or othersaigi in monitoring financie
and legal affairs for the Corporation and in moriitg the Corporation's investments and performing diligence on its
prospective portfolio companies;

. interest payable on debt, if any, incurred to ficethe Corporation's investmer

. offerings of the Corporation's common stock anaép#ecurities

. investment advisory and management fees;

. administration fees, if any, payable under the Adstiation Agreement (the "Administration Agreenigietween the

Corporation and Ares Technical Administration, Lb€any successor thereto (the "Administrator"), @loeporation's
administrator;

. fees payable to third parties, including agentasatiants or other advisors, relating to, or agdedi with, evaluating and maki
investments;

. transfer agent and custodial fees;

. federal and state registration fees;

. all costs of registration and listing the Corpayats shares on any securities excha

. federal, state and local tax:

. independent directors' fees and expenses;

. costs of preparing and filing reports or other doents required by governmental bodies (includirgSEC);

. costs of any reports, proxy statements or othéce®to stockholders, including printing cot

. the Corporation's allocable portion of the fidelitynd, directors and officers/errors and omissl@islity insurance, and ar

other insurance premiums;

. direct costs and expenses of administration, inetydrinting, mailing, long distance telephone, giog, secretarial and oth
staff, independent auditors and outside legal casig

. all other expenses incurred by the CorporatiomerAdministrator in connection with administerimg tCorporation's business,
including payments under the Administration Agreati®etween the Corporation and the Administrat@ellaupon the
Corporation's allocable portion of the Administr&&@verhead in performing its obligations under Administration
Agreement, including rent and the allocable portbthe cost of the Corporation's officers andithespective staffs.

Compensation of the AdvisiThe Corporation agrees to pay, and the Advisereagi@ accept, as compensation for the servicesded
by the Adviser hereunder, a base management fes¢'Blanagement Fee") and an incentive fee ("Incefige") as hereinafter set
forth. The Corporation shall make any paymentsttereunder to the Adviser or to the Adviser's desggas the Adviser may otherwise
direct. To the extent permitted by applicable I8ve, Adviser may elect, or the Corporation may adogéferred compensation plan
pursuant to which the Adviser may elect, to defeoraa portion of its fees hereunder for a spedfperiod of time.

(@) The Base Management Fee shall béd ) annum of the Corporation's total assets {dattzm cash or cash equivalents but
including assets purchased with borrowed funds) seovices rendered during the period commencimg the date of the
consummation of the offering pursuant to the Regfisin Statement, through and including the entheffirst calendar quarter of the
Corporation's operations, the Base Management Heleenpayable monthly in arrears. For servicesdszrd after such time, the Base
Management Fee will be




payable quarterly in arrears. Until the Corporatias completed its first calendar quarter of openat the Base Management Fee will
be calculated based on the initial value of thepGration's total assets after giving effect topghechase of the portfolio assets (the
"Portfolio”) as contemplated by the Agreement Rduy Purchase of Loan Portfolio, dated as of Sepggm , 2004, by and between
the Corporation and Royal Bank of Canada (other t@sh or cash equivalents but including assetshpaed with borrowed funds).
Subsequently, the Base Management Fee will be latdclibased on the average value of the Corpotstiotal assets (other than cash
or cash equivalents but including assets purchagtacdborrowed funds) at the end of the two mosergly completed calendar quarters,
and appropriately adjusted for any share issuance=purchases during the current calendar qutee Management Fees for any
partial month or quarter will be appropriately pated.

(b) The Incentive Fee shall consist o parts, as follows:

(i) One part will be calculated and palgaquarterly in arrears based on the Pre-Inceft@enet investment income for
the quarter. "Pre-Incentive Fee net investmentrimeomeans interest income, dividend income andodimgr income (including
any other fees (other than fees for providing managassistance), such as commitment, originastrmcturing, diligence and
consulting fees or other fees that the Corporataeives from portfolio companies) accrued by tlepGration during the
calendar quarter, minus the Corporation's operaiugnses for the quarter (including the Base Mamagt Fee, expenses
payable under the Administration Agreement, andiatgrest expense and dividends paid on any isanddutstanding
preferred stock, but excluding the Incentive Fee).

Pre-incentive fee net investment incoméuithes, in the case of investments with a defeméstést feature (such as market discount, debt
instruments with payment-in-kind interest, prefdrstock with payment-in-kind dividends and zerommu securities), accrued income that we
have not yet received in cash. Pre-Incentive Fe@mmestment income does not include any realizetiunrealized capital gains, realized
capital losses or unrealized capital appreciatiodepreciation.

Pre-Incentive Fee net investment incompressed as a rate of return on the value of thpdZation's net assets (defined as total assets
less indebtedness) at the end of the immediatelygoling calendar quarter, will be compared to adleuate” of 2.00% per quarter (8%
annualized). The Corporation will pay the Advisarlacentive Fee with respect to the Corporatioresipcentive Fee net investment income in
each calendar quarter as follows:

(A) no Incentive Fee in any calendar gerairt which the Corporation's pre-Incentive Feeimegstment income
does not exceed the hurdle rate;

(B) 100% of the Corporation's pre-Inceatiee net investment income with respect to thatquoof such pre-
Incentive Fee net investment income, if any, tixaeeds the hurdle rate but is less than 2.50%yrcalendar quarter
(10% annualized); and

(C) 20% of the amount of the Corporatigs-Incentive Fee net investment income, if ahgt exceeds 2.50% in
any calendar quarter (10% annualized).

These calculations will be appropriately pated for any period of less than three monthsaafjusted for any share issuances or
repurchases during the current quarter.

(i) The second part of the Incentive e "Capital Gains Fee") will be determined aaglgble in arrears as of the eni
each calendar year (or upon termination of thise&grent as set forth below), commencing with therddr year ending on
December 31, 2004, and will equal 20.0% of the Gation's realized capital gains for the calendsaryif any, computed net
all realized capital losses and unrealized capiakeciation for such
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year; provided that the Incentive Fee determineaf @ecember 31, 2004 will be calculated for a pewf shorter than twelve
calendar months to take into account any realizgital gains computed net of all realized capitabkes and unrealized capital
depreciation for the period ending December 314200his Agreement shall terminate as of a da#t is not a calendar year
end, the termination date shall be treated as thdugere a calendar year end for purposes of tatiog and paying a Capital
Gains Fee.

(iiiy Payment of any Incentive Fee othesavearned by the Adviser shall be deferred ("Defeincentive Fees") if, during
the most recent four full calendar quarter perindirg on or prior to the date such payment is tona€ele, the sum of (a) the
Corporation's aggregate distributions to its stottérs and (b) the change in the Corporation'sisstts is less than 8.0% of the
Corporation's net assets at the beginning of sedg. These calculations will be appropriately mted for the first three
calendar quarters after the date of this agreearahtaidjusted for any share issuances or repurctlasieg the relevant period.
Any Deferred Incentive Fees shall be carried ogepfiyment in subsequent calculation periods byCgporation, to the extent
such payment could be otherwise be made undeAtrsement.

4. Covenants of the Advisérhe Adviser covenants that it is registered aswaastment adviser under the Advisers Act. The Aglvis
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 Commissiomle Adviser is hereby authorized, to the fullegseaknow or hereafter permitted by law, to caus
Corporation to pay a member of a national secsriiechange, broker or dealer an amount of comnmigeioeffecting a securities transactio
excess of the amount of commission another menftmralh exchange, broker or dealer would have clilsigreeffecting that transaction, if the
Adviser determines in good faith, taking into aauiosuch factors as price (including the applicdistekerage commission or dealer spread),
size of order, difficulty of execution, and opeoaial facilities of the firm and the firm's risk askill in positioning blocks of securities, that
such amount of commission is reasonable in reldtidhe value of the brokerage and/or researchicgrprovided by such member, broker or
dealer, viewed in terms of either that particutansaction or its overall responsibilities withpest to the Corporation's portfolio, and
constitutes the best net results for the Corpamnatio

6. Limitations on the Employment of the Advigére services of the Adviser to the Corporationrareexclusive, and the Adviser may
engage in any other business or render similaiffarent services to others including, without ltation, the direct or indirect sponsorship or
management of other investment based accountsramawled pools of capital, however structured, hgunvestment objectives similar to
those of the Corporation, and nothing in this Agneat shall limit or restrict the right of any mempmanager, partner, officer or employee of
the Adviser to engage in any other business oetoi# his or her time and attention in part to ather business, whether of a similar or
dissimilar nature, or to receive any fees or conspéian in connection therewith (including feesderving as a director of, or providing
consulting services to, one or more of the Corponat portfolio companies, subject to applicable)laSo long as this Agreement or any
extension, renewal or amendment remains in effeetAdviser shall be the only investment advisetttie Corporation, subject to the Advist
right to enter into sub-advisory agreements. Theiget assumes no responsibility under this Agre¢ratirer than to render the services called
for hereunder. It is understood that directorsicefs, employees and stockholders of the Corporatie or may become interested in the
Adviser and its affiliates, as directors, officezmployees, partners, stockholders, members, menagetherwise, and that the Adviser and
directors, officers, employees, partners, stocktrsldmembers and managers of the Adviser andfitiatas are or may become similarly
interested in the Corporation as stockholders loertise.




7. Responsibility of Dual Directors, Officers and/omBloyeeslf any person who is a member, manager, partnéiceofor employee ¢
the Adviser or the Administrator is or becomesradator, officer and/or employee of the Corporatim acts as such in any business of the
Corporation, then such member, manager, partnécepfind/or employee of the Adviser or the Admirgitor shall be deemed to be acting in
such capacity solely for the Corporation, and rsoa anember, manager, partner, officer or employdteecAdviser or the Administrator or
under the control or direction of the Adviser oe #fdministrator, even if paid by the Adviser or théministrator.

8. Limitation of Liability of the Adviser; Indemnifittan. The Adviser, its members and their respective eficmanagers, partners,
agents, employees, controlling persons, membersiayndther person affiliated with any of them (eotively, the "Indemnified Parties"), shall
not be liable to the Corporation for any actionetalor omitted to be taken by the Adviser in conieactvith the performance of any of its dut
or obligations under this Agreement or otherwisamivestment adviser of the Corporation, excepli¢ extent specified in Section 36(b) of
the Investment Company Act concerning loss regyftiom a breach of fiduciary duty (as the saménialfy determined by judicial
proceedings) with respect to the receipt of comatms for services. The Corporation shall indemnifgfend and protect the Indemnified
Parties (each of whom shall be deemed a third femeficiary hereof) and hold them harmless frooh @gainst all damages, liabilities, costs
and expenses (including reasonable attorneysafe@smounts reasonably paid in settlement) incuyetthe Indemnified Parties in or by
reason of any pending, threatened or completedractuit, investigation or other proceeding (inahgdan action or suit by or in the right of 1
Corporation or its security holders) arising oubobtherwise based upon the performance of anlyeoAdviser's duties or obligations under
this Agreement or otherwise as an investment adeisthe Corporation. Notwithstanding the foregoprgvisions of this Section 8 to the
contrary, nothing contained herein shall protedd@deemed to protect the Indemnified Parties againentitle or be deemed to entitle the
Indemnified Parties to indemnification in respef;tamy liability to the Corporation or its securhplders to which the Indemnified Parties
would otherwise be subject by reason of willful fagsance, bad faith or gross negligence in thepaegnce of any Indemnified Party's duties
or by reason of the reckless disregard of the AsRdgluties and obligations under this Agreementi{a same shall be determined in
accordance with the Investment Company Act andisteypretations or guidance by the SEC or its steffeunder).

9. Effectiveness, Duration and Termination of Agreetrieiis Agreement shall become effective as of that iate above written. This
Agreement shall remain in effect for two years, treteafter shall continue automatically for susbesannual periods, provided that such
continuance is specifically approved at least atiybg

(a) the vote of the Board, or by the waitstockholders holding a majority of the outstagdvoting securities of the Corporation
and

(b) the vote of a majority of the Corptima's Directors who are not parties to this Agreator "interested persons” (as such term
is defined in Section 2(a)(19) of the InvestmeniPany Act) of any party to this Agreement, in adeorce with the requirements of
Investment Company Act. This Agreement may be teateid at any time, without the payment of any pgnapon 60 days' written
notice, by the vote of stockholders holding a mgjaf the outstanding voting securities of the @aation, or by the vote of the
Corporation's Directors or by the Adviser.

This Agreement will automatically terminate in #neent of its "assignment” (as such term is defiimeghurposes of Section 15(a)(4) of the
Investment Company Act). The provisions of Sec8af this Agreement shall remain in full force agftect, and the Adviser shall remain
entitled to the benefits thereof, notwithstanding germination of this Agreement. Further, notwigimling the termination or expiration of this
Agreement as aforesaid, the Adviser shall be edtiib any amounts owed under
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Section 3 through the date of termination or exjgraand Section 8 shall continue in full force affiect and apply to the Adviser and its
representatives as and to the extent applicable.

10. Amendments of this Agreemértis Agreement may not be amended or modified edagjan instrument in writing signed by all
parties hereto, but the consent of the Corporatiast be obtained in conformity with the requirensersftthe Investment Company Act.

11. Governing LawThis Agreement shall be governed by, and constiiadcordance with, the laws of the State of Newkyo
including without limitation Sections 5-1401 and 802 of the New York General Obligations Law andwWNéork Civil Practice Laws and
Rules 327(b), and the applicable provisions ofitivestment Company Act, if any. To the extent thatapplicable laws of the State of New
York, or any of the provisions herein, conflict vthe applicable provisions of the Investment Comypact, if any, the latter shall control. The
parties unconditionally and irrevocably conseriti® exclusive jurisdiction of the courts locatedhia 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 any tifoeany period the provisions of or any rights gy from this
Agreement shall not be construed to be a waiveuoh provisions or rights or the right of such pdnereafter to enforce such provisions, and
no waiver shall be binding unless executed in ngitdy all parties hereto.

13. Severabilitylf any term or other provision of this Agreementinigalid, illegal or incapable of being enforceddayy law or public
policy, all other terms and provisions of this Agmeent shall nevertheless remain in full force affece so long as the economic or legal
substance of the transactions contemplated hesatgtiaffected in any manner materially adversangoparty.

14. Headings.The descriptive headings contained in this Agredrasmfor convenience of reference only and shatllaffect in any way
the meaning or interpretation of this Agreement.

15. CounterpartsThis Agreement may be executed in one or more eopatts, each of which when executed shall be dédmee an
original instrument and all of which taken togethkall constitute one and the same agreement.

16. Notices All notices, requests, claims, demands and othemaonications hereunder shall be in writing andldbalgiven or made
(and shall be deemed to have been duly given oerapdn receipt) by delivery in person, by overnigintrier service (with signature
required), by facsimile, or by registered or cé&tfmail (postage prepaid, return receipt requ@dtethe respective parties at their respective
principal executive office addresses.

17. Entire AgreemenfThis Agreement constitutes the entire agreemetiteoparties with respect to the subject matterdfeared
supersedes all prior agreements and undertakiogfs written and oral, between the parties with eespo such subject matter.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto heaased this Agreement to be duly executed ondteeabove written.

ARES CAPITAL CORPORATION

By:

Name:

Title:

ARES CAPITAL MANAGEMENT LLC

By: ARES MANAGEMENT LLC,
its sole membe

By:
Name:
Title:
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Exhibit (k)(1)

ADMINISTRATION AGREEMENT

AGREEMENT (this "Agreement”) made as of [ ], 2004 by and between Ares Capital Caapon, a Maryland corporation
(hereinafter referred to as the "Corporation”), &nes Technical Administration LLC, a Delaware lied liability company, (hereinafter
referred to as the "Administrator").

WITNESSETH:

WHEREAS, the Corporation is a hewly orgadizlosed-end management investment company thaléeted to be treated as a business
development company under the Investment CompanwpiAt940, as amended (hereinafter referred thasihvestment Company Act");

WHEREAS, the Corporation desires to rethemAdministrator to provide administrative sengde the Corporation in the manner and on
the terms hereinafter set forth; and

WHEREAS, the Administrator is willing toqguide administrative services to the Corporatiorttenterms and conditions hereafter set
forth.

NOW, THEREFORE, in consideration of therpiges and the covenants hereinafter containedaratter good and valuable
consideration, the receipt and adequacy of whit¢teieby acknowledged, the Corporation and the Athtnator hereby agree as follows:

1. Duties of the Administrator.

(@) Employment of Administrator. The Corporation hereby employs the Administrédcact as administrator of the
Corporation, and to furnish, or arrange for othteriurnish, the administrative services, persoramel facilities described below, subject
to review by and the overall control of the Boafdirectors of the Corporation, for the period ardthe terms and conditions set forth
in this Agreement. The Administrator hereby accepish employment and agrees during such periogigberr, or arrange for the
rendering of, such services and to assume theatlaits herein set forth subject to the reimbursedmfoosts and expenses as provided
for below. The Administrator and any such otheispas providing services arranged for by the Adntiaisr shall for all purposes
herein be deemed to be independent contractorstail] unless otherwise expressly provided or aigbd herein, have no authority to
act for or represent the Corporation in any wagtberwise be deemed agents of the Corporation.

(b) Services. The Administrator shall perform (or overseeamange for, the performance of) the administeasigrvices
necessary for the operation of the Corporationh@it limiting the generality of the foregoing, tAdministrator shall provide the
Corporation with office facilities, equipment, dl=al, bookkeeping and record keeping services ¢t sifice facilities and such other
services as the Administrator, subject to reviewhgyBoard of Directors of the Corporation, shedhfi time to time determine to be
necessary or useful to perform its obligations urthis Agreement. The Administrator shall also bamalf of the Corporation, arrange
for the services of, and oversee, custodians, depes, transfer agents, dividend disbursing agjesther stockholder servicing agents,
accountants, attorneys, underwriters, brokers aateds, corporate fiduciaries, insurers, bankssaigth other persons in any such other
capacity deemed to be necessary or desirable. dh@mstrator shall make reports to the Corporasi@vard of Directors of its
performance of obligations hereunder and furnishcedand recommendations with respect to such atheects of the business and
affairs of the Corporation as it shall determindéodesirableprovidedthat nothing herein shall be construed to requnee t
Administrator to, and the Administrator shall notovide any advice or recommendation relating
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to the securities and other assets that the Cdiporshould purchase, retain or sell or any otheestment advisory services to the
Corporation. The Administrator shall be responsfblethe financial and other records that the Caafion is required to maintain and
shall prepare all reports and other materials requio be filed with the Securities and Exchangen@ission (the "SEC") or any other
regulatory authority, including reports to stockdenis. The Administrator will provide on the Corpiwa’s behalf significant managerial
assistance to those portfolio companies to whiehQarporation is required to provide such assigtalmcaddition, the Administrator
will assist the Corporation in determining and fisttihg the Corporation's net asset value, overgedia preparation and filing of the
Corporation's tax returns, and the printing andefisination of reports to stockholders of the Caapon, and generally overseeing the
payment of the Corporation's expenses and thenpeaftce of administrative and professional servieeslered to the Corporation by
others.

2. Records. The Administrator agrees to maintain and kdepamks, accounts and other records of the Cotmorahat relate to
activities performed by the Administrator hereunaded, if required by the Investment Company Act| maintain and keep such books,
accounts and records in accordance with that acionpliance with the requirements of Rule 31a-@aurthe Investment Company Act, the
Administrator agrees that all records that it meiimg for the Corporation shall at all times renthia property of the Corporation, shall be
readily accessible during normal business houid saall be promptly surrendered upon the terminatiothis Agreement or otherwise on
written request. The Administrator further agreest ll records which it maintains for the Corpmmatpursuant to Rule 31a-1 under the
Investment Company Act will be preserved for thequs prescribed by Rule 3Zaunder the Investment Company Act unless any semdbrds
are earlier surrendered as provided above. Resbiakbe surrendered in usable machine-readabte fbhe Administrator shall have the right
to retain copies of such records subject to obsesvaf its confidentiality obligations under thigieement.

3. Confidentiality. The parties hereto agree that each shall ¢cmdtdentially all information provided by each pato the other
regarding its business and operations. All confiidéimformation provided by a party hereto, indlugl nonpublic personal information purst
to Regulation S-P of the SEC, shall be used byatingr party hereto solely for the purpose of reimgeservices pursuant to this Agreement
and, except as may be required in carrying outAgi®ement, shall not be disclosed to any thirdypavithout the prior consent of such
providing party. The foregoing shall not be apgieato any information that is publicly availablé@&n provided or thereafter becomes publ
available other than through a breach of this Agrex, or that is required to be disclosed by agulegory authority, any authority or legal
counsel of the parties hereto, by judicial or adstiative process or otherwise by applicable lawegulation.

4. Compensation; Allocation of Costs and Expenses.

(a) In full consideration of the provisiof the services of the Administrator, the Corpiorashall reimburse the Administrator for
the costs and expenses incurred by the Administiatperforming its obligations and providing pensel and facilities hereunder.

(b) The Corporation will bear all costalaexpenses that are incurred in its operationti@mdactions and not specifically assumed
by the Corporation's investment adviser (the "AdWis pursuant to that certain Investment Advisang Management Agreement, de
as of ], 2004 by and between the Caapion and the Adviser. Costs and expenses to beehay the Corporation include, but
are not limited to, those relating to: organizatzoml offering; calculating the Corporation's netedvalue (including the cost and
expenses of any independent valuation firm); expeivscurred by the Adviser payable to third partiesluding agents, consultants or
other advisors, in monitoring financial and legihis for the Corporation and in monitoring ther@oration's investments and
performing due diligence on its prospective poitf@ompanies;
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interest payable on debt, if any, incurred to fiethe Corporation's investments; offerings of@loeporation's common stock and ot
securities; investment advisory and management &lsinistration fees, if any, payable under thiggement; fees payable to third
parties, including agents, consultants or otheisalg, relating to, or associated with, evaluaind making investments; transfer agent
and custodial fees; federal and state registrdéies; all costs of registration and listing the @wation's shares on any securities
exchange; federal, state and local taxes; indepentiectors’ fees and expenses; costs of prepariddiling reports or other docume
required by the SEC; costs of any reports, proatestents or other notices to stockholders, inclyginnting costs; the Corporation's
allocable portion of the fidelity bond, directorsdaofficers/errors and omissions liability insurapand any other insurance premiums;
direct costs and expenses of administration, inogu@rinting, mailing, long distance telephone, yiog, secretarial and other staff,
independent auditors and outside legal costs; inth@r expenses incurred by the Corporation erAdministrator in connection with
administering the Corporation's business, inclugiagments under this Agreement based upon the @urp's allocable portion of tt
Administrator's overhead in performing its obligats under this Agreement, including rent and thexable portion of the cost of the
Corporation's officers and their respective staffs.

5. Limitation of Liability of the Administratorndemnification. The Administrator, its members and their refipe®fficers,
managers, partners, agents, employees, contrgérgpns, members, and any other person or ertilipt@d with any of them (collectively, tt
“Indemnified Parties"), shall not be liable to Berporation for any action taken or omitted to &leeh by the Administrator in connection with
the performance of any of its duties or obligatiansgler this Agreement or otherwise as administfatothe Corporation, and the Corporation
shall indemnify, defend and protect the Adminisirgand its officers, managers, partners, agenip)ayees, controlling persons, members,
and any other person or entity affiliated with fkaministrator, including without limitation the ledhnified Parties (each of whom shall be
deemed a third party beneficiary hereof) and hioddrt harmless from and against all damages, liedsij/icosts and expenses (including
reasonable attorneys' fees and amounts reasonablynpsettlement) incurred by the Indemnified Rartn or by reason of any pending,
threatened or completed action, suit, investigatioather proceeding (including an action or syibbin the right of the Corporation or its
security holders) arising out of or otherwise basedn the performance of any of the Administratdudtes or obligations under this Agreerr
or otherwise as administrator for the Corporatatwithstanding the preceding sentence of thisdtaph 5 to the contrary, nothing contained
herein shall protect or be deemed to protect tHertmified Parties against or entitle or be deernazhtitle the Indemnified Parties to
indemnification in respect of, any liability to ti@orporation or its security holders to which thddmnified Parties would otherwise be subject
by reason of willful misfeasance, bad faith or ngghce in the performance of the Administrator'seduor by reason of the reckless disregard
of the Administrator's duties and obligations unithés Agreement (to the extent applicable, as #messhall be determined in accordance with
the Investment Company Act and any interpretatmmguidance by the SEC or its staff thereunder).

6. Activities of the Administrator. The services of the Administrator to the Cogpian are not to be deemed to be exclusive, and the
Administrator and each other person providing sswias arranged by the Administrator is free tdeeservices to others. It is understood that
directors, officers, employees and stockholdethefCorporation are or may become interested il\threinistrator and its affiliates, as
directors, officers, members, managers, employsatyers, stockholders or otherwise, and that thaiAistrator and directors, officers,
members, managers, employees, partners and stdekbalf the Administrator and its affiliates aramay become similarly interested in the
Corporation as stockholders or otherwise.




7. Duration and Termination of this Agreement.

(a) This Agreement shall become effecigef the date hereof, and shall remain in foritke wespect to the Corporation for two
years thereafter, and thereafter continue from §e@gear, but only so long as such continuanceeésifically approved at least annually
by (i) the Board of Directors of the Corporatiordg(ii) a majority of those members of the Corpama Board of Directors who are not
parties to this Agreement or "interested persoas'defined in the Investment Company Act) of arghqarty.

(b) This Agreement may be terminatedngttame, without the payment of any penalty, byevof the Corporation's Board of
Directors, or by the Administrator, upon 60 daystten notice to the other party. This Agreemenymat be assigned by a party
without the consent of the other party.

8. Amendments of this AgreementThis Agreement may not be amended or modifi@jet by an instrument in writing signed by all
parties hereto.

9. Assignment. This Agreement shall be binding upon and irtarthe benefit of the parties hereto and theireetpe successors and
permitted assigns. Neither party may assign, dedegraotherwise transfer this Agreement or anytofights or obligations hereunder without
the prior written consent of the other party. Nsigsment by either party permitted hereunder geéi#tve the applicable party of its obligatic
under this Agreement. Any assignment by eitheryparaiccordance with the terms of this Agreemeatidie pursuant to a written assignment
agreement in which the assignee expressly assimaeassigning party's rights and obligations hereund

10. Governing Law. This Agreement shall be governed by, and caedtin accordance with, the laws of the State af Nerk,
including without limitation Sections 5-1401 and 802 of the New York General Obligations Law andwWNéork Civil Practice Laws and
Rules 327(b), and the applicable provisions ofltivestment Company Act, if any. To the extent thatapplicable laws of the State of New
York, or any of the provisions herein, conflict wihe applicable provisions of the Investment Comypact, if any, the latter shall control. The
parties unconditionally and irrevocably consent® exclusive jurisdiction of the courts locatedtie State of New York and waive any
objection with respect thereto, for the purposargf action, suit or proceeding arising out of datiag to this Agreement or the transactions
contemplated hereby.

11. No Waiver. The failure of either party to enforce at aimyet for any period the provisions of or any rigti&siving from this
Agreement shall not be construed to be a waiveuoh provisions or rights or the right of such pénereafter to enforce such provisions, and
no waiver shall be binding unless executed in ngitby all parties hereto.

12 Severability. If any term or other provision of this Agreemaninvalid, illegal or incapable of being enfodcly any law or public
policy, all other terms and provisions of this Agmeent shall nevertheless remain in full force affeceé so long as the economic or legal
substance of the transactions contemplated hesabytiaffected in any manner materially adversangoparty. Upon such determination that
any term or other provision is invalid, illegaliacapable of being enforced, the parties heretth shgotiate in good faith to modify this
Agreement so as to effect the original intent &f plarties as closely as possible in an acceptattmen in order that the transactions
contemplated hereby are consummated as originafijemplated to the greatest extent possible.

13 Headings. The descriptive headings contained in this Agrent are for convenience of reference only antl sbaffect in any
way the meaning or interpretation of this Agreement

14 Counterparts. This Agreement may be executed in one or mouvaterparts, each of which when executed shaleleengd to be
an original instrument and all of which taken tdgetshall constitute one and the same agreement.
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15. Notices. All notices, requests, claims, demands andratbexmunications hereunder shall be in writing ahdll be given or made
(and shall be deemed to have been duly given oerapdn receipt) by delivery in person, by overnigitrier service (with signature

required), by facsimile, or by registered or cé&tfmail (postage prepaid, return receipt requ@dtethe respective parties at their respective
principal executive office addresses.

16. Entire Agreement. This Agreement constitutes the entire agreerktite parties with respect to the subject matezeof and
supersedes all prior agreements and undertakiogis written and oral, between the parties with eespo such subject matter.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto haxecuted and delivered this Agreement as of thefitat above written.

CORPORATION

ARES CAPITAL CORPORATION

By:

Name:
Title:

ADMINISTRATOR
ARES TECHNICAL ADMINISTRATION LLC
By: [ ], its Managing Memt

By:

Name:
Title:
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Exhibit (k)(3)
TRADEMARK LICENSE AGREEMENT

This TRADEMARK LICENSE AGREEMENT (this "Agement”) is made and effective as of [, 20D4 (the "Effective Date") by
and between Ares Management LLC (the "Licensori)l Ares Capital Corporation, a corporation orgathigeder the laws of the State of
Maryland (the "Corporation") (each a "party," ardlectively, the "parties").

RECITALS

WHEREAS, to its knowledge Licensor is thener of the trade name "ARES" (the "Licensed Mai"jhe United States of America (the
"Territory").

WHEREAS, the Corporation is a newly orgadizlosed-end management investment company #eedlto be treated as a business
development company under the Investment CompanpfAt940 (the "1940 Act");

WHEREAS, pursuant to the Investment Adwsamd Management Agreement dated as of [ ], 2004, by and between Ares Capital
Management LLC, a subsidiary of Licensor (the "Asvl"), and the Corporation (the "Advisory Agreenigrthe Corporation has engaged the
Adviser to act as the investment adviser to thepGation; and

WHEREAS, the Corporation desires to useLibensed Mark in connection with the operationtebusiness, and Licensor is willing to
permit the Corporation to use the Licensed Markjext to the terms and conditions of this Agreement

NOW, THEREFORE, in consideration of the valtcovenants and agreements set forth hereinfoarodher good and valuable
consideration, the receipt and sufficiency of whach hereby acknowledged, the parties agree assill

ARTICLE 1
LICENSE GRANT

1.1 License. Subject to the terms and conditions of thisegment, Licensor hereby grants to the Corporasind,the Corporation
hereby accepts from Licensor, a personal, non-skaynon-transferable, royalty-free right andrise to use the Licensed Mark solely and
exclusively as an element of the Corporation's oampany name and in connection with the businetisso€orporation of making
investments. Except as provided above, neithe€trporation nor any affiliate, owner, director,ioffr, employee, or agent thereof shall
otherwise use the Licensed Mark or any derivativazeaof without the prior express written conseritioénsor in its sole and absolute
discretion. All rights not expressly granted to @erporation hereunder shall remain the exclusiep@rty of Licensor. Licensee shall not have
a right to sublicense the Licensed Mark exceptwdally-owned subsidiary and any sublicense sleathtnate if such entity ceases to be a
wholly-owned subsidiary.

1.2 Licensor's Use. Nothing in this Agreement shall preclude Licemsts affiliates, or any of their respective sessors or assigns
from using or permitting other entities to use ltheensed Mark whether or not such entity directlyralirectly competes or conflicts with the
Corporation's business in any manner.




ARTICLE 2
OWNERSHIP

2.1 Ownership. The Corporation acknowledges and agrees tlanisior is the owner of all right, title, and intrim and to the
Licensed Mark, and all such right, title, and ietgrshall remain with the Licensor. The Corporasiball not otherwise contest, dispute, or
challenge Licensor's right, title, and interesaid to the Licensed Mark during the term of thisegnent or anytime thereafter.

2.2 Goodwill. All goodwill and reputation generated by the@wation's use of the Licensed Mark shall inuréhsbenefit of
Licensor. The Corporation shall not by any actmigsion use the Licensed Mark in any manner threggatages or reflects adversely on
Licensor or its business or reputation. Except@sessly provided herein, neither party may useteaemark or service mark of the other
party without that party's prior written consenhigh consent shall be given in that party's saerdition.

ARTICLE 3
COMPLIANCE

3.1 Quality Control. In order to preserve the inherent value ofliftensed Mark, the Corporation agrees to use therised Mark in
manner that maintains the quality of the Corporasibbusiness and the operation thereof equal tetémelards prevailing in the operation of
Licensor's business. The Corporation further agieese the Licensed Mark in accordance with qualiindards established by Licensor. At
Licensor's request, Licensee will provide Licensih samples of Licensee's use of the Licensed Mark if Licensor determines that such
does not conform to such standards, Licensor wakensuch change as shall be requested by Licengon®0 days of written notice from
Licensor.

3.2 Compliance With Laws. The Corporation agrees that the business gkt it in connection with the Licensed Mark shall
comply with all laws, rules, regulations and requients of any governmental body in the Territorglsewhere as may be applicable to the
operation, advertising and promotion of the businaad shall notify Licensor of any action that trhestaken by the Corporation to comply
with such law, rules, regulations or requirements.

3.3 Notification of Infringement. Each party shall promptly notify the other gaahd provide to the other party all relevant baokgd
facts upon becoming aware of (i) any registratiofyor applications for registration of, marks hetTerritory that do or may conflict with any
Licensed Mark, and (ii) any infringements, imitaiso or illegal use or misuse of the Licensed Marthe Territory.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES
4.1 Mutual Representations. Each party hereby represents and warrantstottier party as follows:

(a) Due Authorization. Such party is an entity duly formed and in gstahding as of the Effective Date, and the exenutielivery
and performance of this Agreement by such partghmeen duly authorized by all necessary actiorherpart of such party.

(b) Due Execution. This Agreement has been duly executed andetelivby such party and, with due authorizationcetien and
delivery by the other party, constitutes a legalid/and binding obligation of such party, enfoltglesagainst such party in accordance with its
terms.

(c) No Conflict. Such party's execution, delivery and perforneasfcthis Agreement do not: (i) violate, conflicitvor result in the
breach of any provision of the charter, by-lawé$roited




liability company agreement (or similar organizatibdocuments) of such party; (ii) conflict withdplate any law or governmental order
applicable to such party or any of its assets, gtgs or businesses; or (iii) conflict with, resnlany breach of, constitute a default (or event
which with the giving of notice or lapse of time,lth, would become a default) under, require @msent under, or give to others any rights
of termination, amendment, acceleration, suspenséwmocation or cancellation of any contract, agreet, lease, sublease, license, permit,
franchise or other instrument or arrangement taiitiis a party.

4.2 Licensor makes no representationaranty to the Corporation with respect to Licetsdght to use and/or license the Licensed
Mark.

ARTICLE 5
TERM AND TERMINATION

5.1 Term. This Agreement shall expire (i) upon expirat@rtermination of the Advisory Agreement; (ii)Aflviser ceases to serve as
investment adviser to the Corporation; or (iii) ligensor or the Corporation upon sixty (60) daystten notice to the other party.

5.2 Upon Termination. Upon expiration or termination of this Agreerpeall rights granted to the Corporation under thigeement
with respect to the Licensed Mark shall cease,thedCorporation shall immediately discontinue ufsthe Licensed Mark. For one year
following termination of this Agreement, the Corption shall specify on all public-facing materiaisa prominent place and in prominent
typeface that the Corporation is no longer opegatinder the Licensed Mark and is no longer assediaith Licensor.

ARTICLE 6
MISCELLANEOUS

6.1 Assignment. This Agreement shall be binding upon and irtarthe benefit of the parties hereto and theireepe successors a
permitted assigns. Neither party may assign, dedegraotherwise transfer this Agreement or anytofights or obligations hereunder without
the prior written consent of the other party. Anygorted assignment in violation of this provisairall be void. No assignment by either party
permitted hereunder shall relieve the applicabléypaf its obligations under this Agreement. Angigement by either party in accordance \
the terms of this Agreement shall be pursuantioitien assignment agreement in which the assigrpeessly assumes the assigning party's
rights and obligations hereunder.

6.2 Independent Contractor. Except as expressly provided or authorizethénAdvisory Agreement, neither party shall haveshall
represent that it has, any power, right or authiddtbind the other party to any obligation or llai, or to assume or create any obligation or
liability on behalf of the other party.

6.3 Notices. All notices, requests, claims, demands andratbemunications hereunder shall be in writing ahdll be given or made
(and shall be deemed to have been duly given oerapdn receipt) by delivery in person, by overnigurier service (with signature
required), by facsimile, or by registered or cextifmail (postage prepaid, return receipt requédtethe respective parties at their respective
principal executive office addresses.

6.4 Governing Law. This Agreement shall be governed by, and caedtin accordance with, the laws of the State of Nerk,
including without limitation Sections 5-1401 and 802 of the New York General Obligations Law andwWNéork Civil Practice Laws and
Rules 327(b). The parties unconditionally and io@ably consent to the exclusive jurisdiction of doeirts located in the State of
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New York and waive any objection with respect tib@réor the purpose of any action, suit or procegdirising out of or relating to th
Agreement or the transactions contemplated hereby.

6.5 Amendment. This Agreement may not be amended or modifi@gjgt by an instrument in writing signed by alltEs hereto.

6.6 No Waiver. The failure of either party to enforce at ainyet for any period the provisions of or any rigi&siving from this
Agreement shall not be construed to be a waiveuoh provisions or rights or the right of such pénereafter to enforce such provisions, and
no waiver shall be binding unless executed in ngitby all parties hereto.

6.7 Severability. If any term or other provision of this Agreermaninvalid, illegal or incapable of being enfodcey any law or publi
policy, all other terms and provisions of this Agmeent shall nevertheless remain in full force affieéso long as the economic or legal
substance of the transactions contemplated hesabytiaffected in any manner materially adversangoparty. Upon such determination that
any term or other provision is invalid, illegaliacapable of being enforced, the parties heretth shgotiate in good faith to modify this
Agreement so as to effect the original intent ef plarties as closely as possible in an acceptadtmen in order that the transactions
contemplated hereby are consummated as originafifemplated to the greatest extent possible.

6.8 Headings. The descriptive headings contained in this Agrent are for convenience of reference only antil sbeaffect in any
way the meaning or interpretation of this Agreement

6.9 Counterparts. This Agreement may be executed in one or movaterparts, each of which when executed shaleleengd to be
an original instrument and all of which taken tdgetshall constitute one and the same agreement.

6.10 Entire Agreement. This Agreement constitutes the entire agreemktiite parties with respect to the subject métezeof and
supersedes all prior agreements and undertakiogfs written and oral, between the parties with eespo such subject matter.

6.11 Third Party Beneficiaries. Nothing in this Agreement, either express oplied, is intended to or shall confer upon anydigarty
any legal or equitable right, benefit or remedyany nature whatsoever under or by reason of thieéwgent.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, each party has caubeslAgreement to be executed as of the Effectivee by its duly authorized officer.

LICENSOR:

ARES MANAGEMENT LLC

By:
Name:
Title:
CORPORATION

ARES CAPITAL CORPORATION

By:

Name:

Title:
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Exhibit (n)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors of Ares Capital Corporation:

We consent to the use of our report dated Septe804, included herein, and to the referenaautdirm under the heading "Experts" in 1
prospectus.

/sl KPMG LLP

Los Angeles, California
September 16, 2004
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