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PROSPECTUS

Shares

Ares Capital 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 ausiness development company under the Investoenpany Act of 1940. Our
investment objectives are to generate both cumenime and capital appreciation through debt andtgvestments. We intend to invest
primarily in first and second lien senior loans amezzanine debt securities, which in some casesmshyde an equity component, and, to a
lesser extent, in equity investments in privatedi@dnarket companies.

We will be managed by Ares Capitalfdgement LLC, an affiliate of Ares Management Lia@,independent Los Angeles based
firm that manages investment funds that have o4es Billion of committed capital. Ares Technical vthistration LLC will provide the
administrative services necessary for us to operate

Because we are newly organized, bares have no history of public trading. We intemdpply to have our common stock apprc
for quotation on The NASDAQ National Market undee symbol "ARCC."

Investing in our common stock involves risks that ee described in the "Risk Factors" section beginniig
on page 10 of the prospectus.

Shares of closed-end investment conegdrequently tend to trade at a discount torthei asset value. If our shares trade at a
discount to our net asset value, it may increaseitfik of loss for purchasers in this offering. §prospectus contains important information
you should know before investing in our common st&lease read it before you invest and keep ifufture reference

Per Share Total

Public offering price $
Underwriting discount (sales loa $
Proceeds, before expenses, to Ares Capital Coipo(a} $

@ BB

1) Before deducting expenses payable by us relatddsoffering, estimated at $

The underwriters will reserve upto  shares for sale, directly or indirecttyour directors and employees and certain other
parties related to Ares Management LLC. The undé&rgrmay also purchase up to an additional shares from us at the public
offering price, less the underwriting discount,hirit 30 days from the date of this prospectus tecover-allotments. If the underwriters
exercise this option in full, the total public affeg price will be $ the total underwriting discount (sales load) \w#l
$ , and total proceduifore expenses, will be $

Neither the Securities and Exchangmmission nor any state securities commission ppso&ed or disapproved of these securities
or determined if this prospectus is truthful or @bate. Any representation to the contrary is a crahoffense



The shares will be ready for deliveryor about , 2004.

Merrill Lynch & Co.

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 informoat If anyone provides you with different or in@istent information, you should not rely
on it. We are not, and the underwriters are nokinggan offer to sell these securities in any gidgdon where the offer or sale is not
permitted. You should assume that the informatigpearing in this prospectus is accurate only deeflate on the front cover of this
prospectus. Our business, financial condition, ltesd operations and prospects may have changeed ghat 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 carefbiymore detailed information set forth under ¥factors" and the other informatic
included in this prospectus. Except where the carsigggests 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 Ares Management LLC @sdaffiliated companie

THE COMPANY

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

We anticipate that we will primarilyvest in first and second lien senior loans amgj{term mezzanine debt securities. In some
cases, we may also receive warrants or optionsrinection with our debt investments. We expectttrete investments will initially range
between $10 million and $30 million each, althotigh investment sizes may be more or less tharatgeted range. We also anticipate, to a
lesser extent, making equity investments in privaigdle market companies. These investments wilegaly be less than $10 million each.
In this prospectus, we use the term "middle martetéefer to companies with annual EBITDA betwe&mdllion and $50 million. EBITDA
represents net income before net interest expersane tax expense, depreciation and amortization.

We believe that our investment advidees Capital Management, will be able to leverdges' current investment platform,
resources and existing relationships with finanspansors, financial institutions, hedge funds ather investment firms to provide us with
attractive investments. In addition to deal flove @xpect that the Ares investment platform willistssur investment adviser in analyzing,
structuring and monitoring investments. The seimeestment professionals of Ares have worked togyefibr many years and have substal
experience in investing in senior loans, high ytetchds, mezzanine debt and private equity. The Gompill also have access to the Ares
staff of approximately 30 investment professioraald to the 18 administrative professionals empldyeédres who will provide assistance in
accounting, legal, compliance and investor relation

While our primary focus will be torggrate current income and capital appreciatiorugfindnvestments in first and second lien se
loans and mezzanine debt securities and, to arlestnt, equity securities of private companies,imtend to invest up to 30% of the
portfolio in opportunistic investments to enhanerims to stockholders. Such investments may irclodestments in high-yield bonds, debt
and equity securities in collateralized debt olilmavehicles and distressed debt or equity seeardf public companies. We expect that tl
public companies generally will have debt secwsitleat are non-investment grade. We may also innetgbt securities of middle market
companies located outside of the United States.

About Ares

Ares is an independent Los Angelestdirm with 65 employees that manages investiiugrnis that have approximately
$4.6 billion of committed capital. Ares was founded 997 by a group of highly experienced investhp@nfessionals.
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Ares specializes in originating andnaging assets in both the leveraged finance anat@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 hastfility to invest across a capital structure,
from senior secured floating rate debt to commaritgq

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

. Capital Markets Group . The Ares Capital Markets Group currently manameariety of funds and investment vehicles that
have $3.8 billion of committed capital, primarilydusing on syndicated senior secured loans, higld fponds, distressed debt
and other liquid fixed income investments. The @dpilarkets Group focuses primarily on liquid fixe@tome debt securities
and other publicly traded debt securities.

. Private Debt Group . The Ares Private Debt Group, upon completiorhefdffering, will manage the assets of Ares Capital
The Private Debt Group will focus primarily on neprdicated first and second lien senior loans aedzanine debt securities.

. Private Equity Group . The Ares Private Equity Group manages the Arap@ate Opportunities Fund, or "ACOF," which
has $750 million of committed capital. ACOF genlgratakes private equity investments in middle madampanies and in
amounts substantially larger than the private gqoitestments anticipated to be made by Ares Clafitee Private Equity
Group generally focuses on control-oriented equiestments in under-capitalized companies or canggavith capital
structure issues.

The senior principals at Ares haverbeorking together as a group for many years ave lan average of over 20 years of
experience in leveraged finance, private equitstrdssed debt, investment banking and capital rnearkbey are backed by a large team of
highly-disciplined professionals. Ares' rigorous investtragproach is based upon an intensive, indepefidamnicial analysis, with a focus
preservation of capital and diversification andwacportfolio management. These fundamentals uigdArkes' investment strategy and have
resulted in large pension funds, banks, insuranogpanies, endowments and high net worth individinaesting in Ares funds.

Ares Capital Management

Ares Capital Management, our investhaelviser, will be supported by Ares' team of apgpnately 30 investment professionals,
primarily its 18 member Capital Markets Group. A€apital Management's investment committee willehfive members, four of whom are
founding partners of Ares. We expect that Ares @apanagement will hire additional investment gsfionals who will focus on
origination, marketing, and monitoring of our intregnts, including one senior investment profesdiat® will also serve on Ares Capital
Management's investment committee. In additionsATapital Management expects to leverage off ofAgstire investment platform and
benefit from the Ares investment professionalsiiicant capital markets, trading and research aigeedeveloped through Ares industry
analysts. Ares' industry analysts currently mamtasearch on over 600 companies. Ares funds hade nmvestments in over 650 companies
in 30 different industries and currently hold 0360 investments in 30 different industries. Of 8@ investments, 189 have included
investments in senior secured loans and 461 hakedied investments in subordinated debt instrumémtkiding high yield and mezzanine
debt/equity securities.

In order to further align Ares' irgets with the interests of our stockholders, Argksagquire shares of Aregp@al for
an aggregate of $ million at the public offerjrice.




MARKET OPPORTUNITY
We believe the environment for inu@gtin middle market companies is attractive far fbllowing reasons:

. Consolidation of senior lenders . Between January 1990 and September 2003, thd-based consolidation in the U.S.
financial services industry has reduced the nurob&DIC-insured financial institutions from apprmately 15,000 to 9,000.
We believe that the remaining financial institusdmave de-emphasized their service and produdimgfeto middle-market
businesses in recent years in favor of lendingutgd corporate clients and managing capital matkatsactions.

. Increase in demand for primary capital . A continuing preference for high-yield bond issadove $150 million and a lack of
alternative financing sources have also resulteddignificant increase in demand for primary apitesulting in higher rates
of return with lower risk characteristics. As evide of this trend, the average deal size in thke-higld market has grown fro
approximately $159 million in 1992 to almost $278lion in 2003 and, in 2003, fewer than 8% of thghiyield issues raised
less than $100 million.

. Large pool of uninvested private equity capital . We also believe there is a large pool of unire@girivate equity capital for
middle market companies. We expect that privatétgdiums will be active investors in middle markatmpanies and that
these private equity funds will seek to leveragartimvestments by combining capital with seniarwsed loans and mezzanine
debt from other sources. During the past five yearss has co-invested with more than 30 privatgtg@nd venture capital
funds. Through these relationships and contact@ntieipate that we will have access to investnogortunities.

COMPETITIVE ADVANTAGES

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

Existing investment platform

Ares currently manages approxima$diyb billion of committed capital in the relatedesclasses of syndicated loans, high yield
bonds, mezzanine debt and private equity. The seniiacipals of Ares believe Ares' current investringlatform will provide a competitive
advantage in terms of access to origination andetiawg activities and diligence for Ares Capital.

Seasoned management team

Antony Ressler, Bennett Rosenthdindissick and David Sachs are all founding pagrgrAres who will serve on Ares Capital
Management's investment committee. These profealsitiave an average of 20 years experience indgedrfinance, including substantial
experience in investing in leveraged loans, higlidybonds, mezzanine debt, distressed debt andterdquity securities. Ares Capital
Management, our investment adviser, will be suggabbly Ares' team of approximately 30 investmenfgasionals, primarily its 18 member
Capital Markets Group, as well as 18 administragixafessionals. As a result of Ares' extensive stiwent experience, Ares and its senior
partners have developed a strong reputation icdapéal markets. We believe that this experiendkafford Ares Capital a competitive
advantage in identifying and investing in middlerked companies with the potential to generate p@sreturns.
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Experience and focus on middle market companies

Ares has historically focused on stweents in middle market companies and we will liefrem this experience. Ares Capital
Management will use Ares' extensive network oftiefeghips with intermediaries focused on middle kecompanies, including
management teams, members of the investment bac&imgunity, private equity groups and other invesihfirms with whom Ares has h
long-term relationships. We expect this networl eslable us to attract well-positioned prospectigefolio company investments. In
particular, Ares Capital Management will work cllyseith the Ares' Capital Markets Group investmprifessionals who oversee a portfolio
of investments in over 300 companies and providgessto an extensive network of relationships edial insights into industry trends and
the state of the capital markets.

Disciplined investment philosophy

In making its investment decisionsge#\Capital Management intends to adopt Ares' kiagding, consistent investment approach
that was developed over 12 years ago by severt fifunders. Ares Capital Management's investmaitbsophy and portfolio construction
will involve an assessment of the overall macroeooic environment, financial markets and companyciigeresearch and analysis. Our
investment approach will emphasize capital presenvalow volatility and minimization of downsidésk. In addition to engaging in
extensive due diligence from the perspective aingiterm investor, Ares Capital Management's apredll seek to reduce risk in
investments by focusing on:

. Businesses with strong franchises and sustainabhpetitive advantages;

. Industries with positive long-term dynamics;

. Cash flows that are dependable and predictable;

. Management teams with demonstrated track recomigemnomic incentives;

. Rates of return commensurate with the perceivéd;rend

. Securities or investments that are structured abropriate terms and covenants.

Extensive industry focus

Ares Capital intends to concentrigeérivesting activities in industries with a histaf predictable and dependable cash flows and in
which the Ares investment professionals historjchfive had extensive investment experience. Stadedeption in 1997, Ares investment
professionals have invested in over 650 compani&g industries. Ares' Capital Markets Group presid large team of in-house analysts
with significant expertise and relationships inustties in which we are likely to invest. The CapMarkets Group financial analysts
maintain research on over 600 companies. Ares imarg professionals have developed long-term miakips with management teams and
management consultants in these industries, asawsllibstantial information concerning these intessand potential trends within these
industries. We expect that the in-depth coverageexperience of Ares' investment professionalswesting across these industries
throughout various stages of the economic cyclepkilvide Ares Capital Management with access @oarg market insights.

Flexible transaction structuring

We expect to be flexible in structgrinvestments, the types of securities in whichirwest and the terms associated with such
investments. The principals of Ares have extensigerience in a wide variety of securities for laggd companies with a diverse set of
terms and conditions. This approach and experishoald enable Ares Capital Management to identifaetive investment
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opportunities throughout the economic cycle andssa company's capital structure so that we ce maestments consistent with our
stated objectives.

Co-investment opportunities

We intend to co-invest with Ares fgnghen we believe it will be advantageous for ACepital to do so. As a BDC, we would not
generally be permitted to invest in any portfol@mmpany in which Ares or any of its affiliates curlg has an investment or make any co-
investments with Ares or its affiliates. Conseqiyenwe intend to apply for an exemptive order friva SEC that would permit us to gorest
with funds managed by Ares. Any such order wilshbbject to certain terms and conditions.

OPERATING AND REGULATORY STRUCTURE

Our investment activities will be nagied by Ares Capital Management and supervisedibpaard of directors, a majority of whom
will be independent of Ares and its affiliates. Ai€apital Management is a newly formed investmdnmiser that will be registered under the
Investment Advisers Act of 1940, or the "Adviserst AUnder our investment advisory and managemgrgeanent, we have agreed to pay
Ares Capital Management an annual base managerehtted on our gross assets as well as an ineéetivbased on our performance. See
"Management—Investment Advisory and Management é&ment."

As a BDC, we will be required to cdgnwith certain regulatory requirements. While we germitted to finance investments using
debt, our ability to use debt will be limited inrtaén significant respects. We have not decidedtiadre and to what extent, we will finance
investments using debt; however, we do not exgeasé debt until the proceeds of this offering haeen substantially invested. See
"Regulation." We intend to elect to be treatedféateral income tax purposes as a regulated investooenpany, or a RIC, under Subchapter
M of the Internal Revenue Code of 1986, or the '€b&ee "Material U.S. Federal Income Tax Constitara."

OUR CORPORATE INFORMATION

Our executive and administrative c#§ are located at 1999 Avenue of the Stars, $8Q6, Los Angeles, California, 90067,
telephone number (310)




Common stock offered by us

Shares outstanding after this offering

Use of proceeds

Distributions

Taxation

Dividend reinvestment plan

THE OFFERING

shares, excluding shafeommon stock issuable pursuant
to the over-allotment option granted to the undaess. The underwriters will reserve up
to shares of common stocakstde, directly or indirectly, to our directors

and employees and certain other parties relatédds Capital Managemer

shares, excluding shares of common stock issuable @unisu
to the ove-allotment option granted to the underwrite

We plan to invest the net proceeds of this offenmpgortfolio companies in accordance
with our investment objectives and the strategescdbed in this prospectus. We
anticipate that we will primarily invest in firshd second lien senior loans and long-term
mezzanine debt securities of U.S. middle marketpaomies. We anticipate that
substantially all of the net proceeds of this daffgiwill be used for the above purposes
within 18 months, depending on the availabilityappropriate investment opportunities
that meet our investment objectives as well asgilieg market conditions. Pending such
investments, we will invest the net proceeds prilpar cash, cash equivalents, U.S.
government securities and other high-quality detéstments that mature in one year or
less from the date of investment. See "Use of Rudsé

We intend to distribute quarterly dividends to stackholders out of assets legally
available for distribution. Our quarterly dividendfsany, will be determined by our boz
of directors.

We intend to elect to be treated for federal incéaxepurposes 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 stockhddes dividends. To maintain our RIC
status, we must meet specified source-of-incomeaandt diversification requirements
and distribute annually an amount equal to at 188%% of our ordinary income and
realized net short-term capital gains in excegzalized net long-term capital losses, if
any, reduced by deductible expenses, out of akeggBy available for distribution. See
"Distributions."”

We have a dividend reinvestment plan for our stotddrs. This is an "opt out" dividend
reinvestment plan. As a result, if we declare adéind, then stockholders' cash dividends
will be automatically reinvested in additional skgof our common stock, unless they
specifically "opt out" of the dividend reinvestmegén 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 stiolgtl who elect to receive their
distributions in cash. See "Dividend ReinvestmdahP

Proposed NASDAQ National Market symt

Trading at a Discount

Anti-takeover provisions

Risk factors

"ARCC"

Shares of closed-end investment companies frequiamtl to trade at a discount to their
net asset value. The possibility that our sharestnaale at a discount to our net asset
value is separate and distinct from the risk thatr®t asset value per share may decline.
We cannot predict whether our shares will tradevapat or below net asset vali

Our board of directors will be divided into thrdasses of directors serving staggered
three-year terms. This structure is intended twigus with a greater likelihood of
continuity of management, which may be necessaryddo 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 edibytus. See "Description of Our
Stock."

See "Risk Factors" and other information includethis prospectus for a discussion of
factors you should carefully consider before dexjdo invest in shares of our common
stock.



Leverage

Management arrangements

Available information

We expect to borrow funds in order taeredditional investments. We expect to use this
practice, which is known as "leverage," to attetoghcrease returns to our common
stockholders, but it involves significant riskseS®isk Factors." With certain limited
exceptions, we are only allowed to borrow amounthghat our asset coverage, as
defined in the 1940 Act, does not exceed 200% afieh borrowing. The amount of
leverage that we employ will depend on our investnaglviser's and our board of
directors' assessment of market and other factaredime of any proposed borrowir

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 arrangetm&vith these companies, see
"Management—Investment Advisory and Management é&ment," and "—
Administration Agreement.

After completion of this offering, we will be reged to file periodic reports, proxy
statements and other information with the SEC. Trifiemation 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 teias you in understanding the costs and expensg¢suthinvestor in this offering will bear directly
or indirectly. We caution you that some of the petages indicated in the table below are estinmtdanay vary. Except where the context
suggests otherwise, whenever this prospectus csraaieference to fees or expenses paid by "yos,"dr "Ares Capital,” or that "we" will
pay fees or expenses, stockholders will indirelotigr such fees or expenses as investors in ArégaCap

Stockholder transaction expenses:

Sales load (as a percentage of offering pi %(1)
Offering expenses borne by us (as a percentagiesing price) %(2)
Dividend reinvestment plan expen: None(3)
Total stockholder transaction expenses (as a pagernf offering price %

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

Management fee 2.00%(4)

Incentive fees payable under investment advisodyraanagement agreement (20% of realized

capital gains and 20% of [-incentive fee net investment incon 0.00%(5)

Interest payments on borrowed fur None(6)

Other expense %(7)
%(4)

Total annual expenses (estimat @)

(1) The underwriting discounts and commissions witlpeesto shares sold in this offering, which is a-time fee, is the only sales load
paid in connection with this offering.

(2)  Amount reflects estimated offering expenses of apprately $
(3)  The expenses of the dividend reinvestment plainateded in "other expenses."

4 Our management fee is based on our gross assetgilabd 1% until that date which is six monthseaifthe date of the closing of this
offering; 1.5% until that date which is one yeaeathe date of the closing of this offering and &féreafter. For the purposes of this
table, we have assumed the highest base managtaaate payable under the investment advisorynamhagement agreement. See
"Management—Investment Advisory and Management &ment" and footnote 5 below.

(5) Based on our current business plan, we do not ¢xpéuavest fully the net proceeds from this ofifigrifor up to 18 months and we
expect that we will not have any capital gains anly an insignificant amount of interest incomettdl not exceed the quarterly
hurdle rate discussed below. As a result, we dantitipate paying any incentive fees in the fyesar after the completion of this
offering. Once fully invested, we expect the indemfees we pay to increase to the extent we e@atey interest income through our
investments in portfolio companies and, to a lesg&znt, realize capital gains upon the sale ofavas or other equity investments in
our portfolio companies. The incentive fee consitisvo parts. The first part, which is payable dedy in arrears, will equal 20% of
our pre-incentive fee net investment income, sulifea 1.75% quarterly (7% annualized) hurdle eate a "catch-up” provision
measured as of the end of each calendar quarterfirBhpart of the incentive fee will be computat paid on income that may
include interest that is accrued but not yet resgtivn cash. Our pre-incentive fee net investmestrime used to calculate this part of
the incentive fee is also included in the amourdwfgross assets used to calculate the 2% basagerment fee (see footnote 4
above). The second part of the incentive fee wjillad 20% of our net realized capital gains, if aagmputed net of all realized capital
losses and unrealized capital depreciation andbeifpayable at the end of each

8




calendar year beginning on December 31, 2004. lruora detailed discussion of the calculation of teie, see "Management—
Investment Advisory and Management Agreement.”

(6) We do not plan to incur any indebtedness, or toipgyest in respect thereof, before the proceétisi®offering are substantially
invested. We have not decided whether, and to axtent, we will finance investments using debt. ldoer, assuming (i) the highest
base management fee rate payable under the invesaaisory and management agreement, (ii) thabeveowed for investment
purposes an amount equal to 40% of our total agsetsiding such borrowed funds) and (iii) that eieual interest rate on the
amount borrowed is 3%, our total annual expens&si{ated) would be as follows:

Management fee 2.0(%
Incentive fees payable under investment advisodyraanagement agreement (20% of
realized capital gains and 20% of -incentive fee net investment incon 0.0(%
Interest payments on borrowed fur %
Other expense %
Total annual expenses (estimat %
@) Includes estimated organizational expenses of $ (which are non-recurrirggid our overhead expenses, including

payments under the administration agreement basediroprojected allocable portion of overhead atfeioexpenses incurred by Al
Administration in performing its obligations undee administration agreement. See "Management—Aidirition Agreement."

Example

The following example demonstratesthojected dollar amount of total cumulative exgenthat would be incurred over various
periods with respect to a hypothetical investmerdur common stock. In calculating the followingperse amounts, we have assumed we
would have no leverage and that our annual operatipenses would remain at the levels set forthdrtable above.

1 year 3years 5 years 10 years

You would pay the following expenses on a $1,08@stment,
assuming a 5% annual rett $ $ $ $

While the example assumes, as regliyethe SEC, a 5% annual return, our performaritevary and may result in a return greater
or less than 5%. The incentive fee under the imwest advisory and management agreement, whichmasgwa 5% annual return, would
either not be payable or have an insignificant iotjma the expense amounts shown above, is notdedlin the example. This illustration
assumes that we will not realize any capital gaovaputed net of all realized capital losses aneaiired capital depreciation in any of the
indicated time periods. If we achieve sufficierturas on our investments, including through thdization of capital gains, to trigger an
incentive fee of a material amount, our expensed raturns to our investors, would be higher. Idigah, while the example assumes
reinvestment of all dividends and distributions et asset value, participants in our dividend restment plan will receive a number of shares
of our common stock, determined by dividing thakakollar amount of the dividend payable to a jggént by the market price per share of
our common stock at the close of trading on theatédn date for the dividend. See "Dividend Reitwe=snt Plan” for additional information
regarding our dividend reinvestment plan.

This example and the expenses in the table aboveosiid not be considered a representation of our fute expenses, and actu:
expenses (including the cost of debt, if any, andtrer 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 befau should carefully consider
these risk factors, together with all of the othidormation included in this prospectus, before geeide whether to make an investment in
our common stock. The risks set out below arefrbhly risks we face. If any of the following ésextcur, our business, financial condition
and results of operations could be materially adedy affected. In such case, our net asset valddtentrading price of our common stock
could decline, and you may lose all or part of yowestment.

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

We were incorporated in April 2004ldrave not yet commenced operations. We are sulbjeditof the business risks and
uncertainties associated with any new busineskidirg the risk that we will not achieve our invasint objectives and that the value of your
investment could decline substantially. We anti@ghat it may take us up to 18 months to invebstantially all of the net proceeds of this
offering. However, it could take a longer time neést substantially all of the net proceeds. Dutimg period, we will invest in temporary
investments, such as cash and cash equivalentsh wiei expect will earn yields substantially lowart the interest income that we anticipate
receiving in respect of investments in first andosel lien senior loans and mezzanine debt securhie a result, we may not be able to pay
any dividends during this period or, if we are dolelo so, such dividends may be substantially taven the dividends that we expect to pay
when our portfolio is fully invested.

Our investment adviser and its senior management v& no experience managing a BDC.

The 1940 Act imposes numerous coimttr@an the operations of business development aoiap. For example, business
development companies are required to invest at 6 of their total assets primarily in secusitté private or thinly traded U.S. public
companies, cash, cash equivalents, U.S. governseentities and other high quality debt investméms mature in one year or less. Our
investment adviser's and its senior managemenksofaexperience in managing a portfolio of asseider such constraints may hinder their
ability to take advantage of attractive investmamportunities and, as a result, achieve our investrabjectives.

Any failure on our part to maintain our status as aBDC would reduce our operating flexibility.

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

The Company may not replicate Ares' historical sucess.

Even though Ares Capital Managemetfieles that its investment professionals' expedan connection with its private fund
investment will be applicable to the investmentanbehalf, our primary focus in making investnsantll differ from those of other private
funds that are or have been managed by the Arestiment professionals. Further, investors in Aragitdl are not acquiring an interest in
other Ares funds. While Ares Capital may considateptial co-investment participation in portfoliovestments with other Ares funds, no
investment opportunities are currently under cagrsition and any such investment activity will bejsat to, among other things, regulatory
and independent board member approvals, the realeittich, if sought, cannot be assured. Accordingle cannot assure you that Ares
Capital will replicate Ares' historical successdave caution you that our investment returns ct@dubstantially lower than the returns
achieved by those private funds.
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We are dependent upon Ares Capital Management's kgyersonnel for our future success and upon their @ess to Ares investment
professionals and partners.

We will depend on the diligence, kaitd network of business contacts of the seniaragament of Ares Capital Management,
including the members of Ares Capital Managemémfsstment committee. We will also depend, to aificant extent, on Ares Capital
Management's access to the investment professiandlpartners of Ares and the information and leal generated by the Ares investment
professionals in the course of their investment@ortfolio management activities. Our future susoedl depend on the continued service of
the senior management team of Ares Capital Managermeaddition, we are dependent on Ares' abitithire additional investment
professionals, including one senior investmentgssional who will focus on origination, marketignd monitoring of our investments and
who will also serve on Ares Capital Managementgatiment committee. The failure to hire qualifiedgons or the departure of any of the
senior managers of Ares Capital Management, orsif@ificant number of the investment professiomalpartners of Ares, could have a
material adverse effect on our ability to achieueiavestment objectives. In addition, we canngsuas you that Ares Capital Management
will remain our investment adviser or that we witintinue to have access to Ares' partners andtimees professionals or its 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 investmebfectives will depend on our ability to acquitgtable investments and monitor and administer
those investments, which will depend, in turn, ae#Capital Management's ability to identify, inviesand monitor companies that meet our
investment criteria.

Accomplishing this result on a cofeetive basis will be largely a function of Aresfital Management's structuring of the
investment process and its ability to provide corape attentive and efficient services to us. Tém@& management team of Ares Capital
Management will have substantial responsibilittesannection with their roles at Ares and with thieer Ares funds as well as
responsibilities under the investment advisory erahagement agreement. They may also be calledtopmovide managerial assistance to
our portfolio companies as principals of our adwstiitor. These demands on their time, which widtéase as the number of investments
grow, may distract them or slow the rate of investiimIn order to grow, we and Ares Capital Managaméll need to hire, train, supervise
and manage new employees. However, we cannot agsuithat any such employees will contribute towhek of the investment adviser.
Any failure to manage our future growth effectivelyuld have a material adverse effect on our bgsirfenancial condition 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 tactygtal markets or result in a decision by lendwristo extend credit to us. An inability to
successfully access the capital markets could tinitability to grow our business and fully execote business strategy and could decrease
our earnings, if any.

We operate in a highly competitive market for invesnent opportunities.

A number of entities will compete lwits to make the types of investments that we folanake in middle market companies. We
will compete with other business development corggmublic and private funds, commercial and itwest banks, commercial financing
companies, and, to the extent they provide anrgltere form of financing, private equity funds. Maof our competitors
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are substantially larger and have considerablytgrémancial, technical and marketing resourcestive do. For example, some competitors
may have a lower cost of funds and access to fgnstiirces that are not available to us. In addisome of our competitors may have hic
risk tolerances or different risk assessments, lwbdauld allow them to consider a wider varietymféstments and establish more
relationships than us. Furthermore, many of ourmstitors are not subject to the regulatory restnirst that the 1940 Act will impose on us as
a BDC. We cannot assure you that the competitieequres we face will not have a material adverfeetedn our business, financial condit
and results of operations. Also, as a result &f tbimpetition, we may not be able to take advant@éractive investment opportunities fri
time to time, and we cannot assure you that wehgilable to identify and make investments that rmeetnvestment 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@se do not match our competitors' pricing, teramsl structure. If we match our competitors'
pricing, terms and structure, we may experiencesdased net interest income and increased riskeditdoss. As a result of operating in such
a competitive environment, we may make investmtrasare on better terms to our portfolio compatfies what 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 diveasdit and annual distribution requirements.
The annual distribution requirement for a RIC i8sfieed if we distribute an amount equal to at t€339% of our ordinary income and realized
net short-term capital gains in excess of realiztdong-term capital losses, if any, reduced Ijudéble expenses, to our stockholders on an
annual basis. Because we may use debt financitigifuture, we may be subject to certain assetrageeratio requirements under the 1940
Act and financial covenants under loan and creglié@ments that could, under certain circumstamessjct us from making distributions
necessary to qualify as a RIC. If we are unablebtain cash from other sources, we may fail toiuak a RIC and, thus, may be subject to
corporate-level income tax. To qualify as a RIC,mugst also meet certain asset diversification meguénts at the end of each calendar
quarter. Failure to meet these tests may reswltiirhaving to dispose of certain investments gyiaklorder to prevent the loss of RIC status.
Because most of our investments will be in privampanies, any such dispositions could be madisatantageous prices and may rest
substantial losses. If we fail to qualify as a Rb€any reason and become or remain subject toocatp income tax, the resulting corporate
taxes could substantially reduce our net assatsaritount of income available for distribution ahd amount of our distributions. Such a
failure would have a material adverse effect oang our stockholders.

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

For federal income tax purposes, Wkeinclude in income certain amounts that we haweeyet received in cash, such as original
issue discount, which may arise if we receive wag@ connection with the making of a loan or jilggsin other circumstances, or
contracted payment-in-kind interest, which représeonntractual interest added to the loan balandedae at the end of the loan term. Such
original issue discount, which could be significeslaitive to Ares Capital's overall investment\tigs, or increases in loan balances as a
result of contracted payment-in-kind arrangemenlisbe included in income before we receive anyresponding cash payments. We also
may be required to include in income certain otirepunts that we will not receive in cash.
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Since in certain cases we may recagimnicome before or without receiving cash repriésgrsuch income, we may have difficulty
meeting the tax requirement to distribute an amequial to at least 90% of our ordinary income aalized net short-term capital gains in
excess of realized net long-term capital losseayf reduced by deductible expenses, to maintaistatus as a RIC. Accordingly, we may
have to sell some of our investments at times weldvoot consider advantageous, raise additional alebquity capital or reduce new
investment originations to meet these distributeogquirements. If we are not able to obtain casmfather sources, we may fail to qualify ¢
RIC and thus be subject to corporate-level income $ee "Material U.S. Federal Income Tax Constiers—Taxation as a RIC."

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

We may issue debt securities or prefestock and borrow money from banks or othearfoial institutions, which we refer to
collectively as "senior securities," up to the nmaxim amount permitted by the 1940 Act. Under thevigions of the 1940 Act, we will be
permitted, as a BDC, to issue senior securitieg imndmounts such that our asset coverage, asedkifinthe 1940 Act, equals at least 200%
after each issuance of senior securities. If theevaf our assets declines, we may be unable ishs#tis test, which would prohibit us from
paying dividends and could prevent us from maimtgirour status as a RIC. If we cannot satisfy tbés, we may be required to sell a portion
of our investments and, depending on the natuoapfeverage, repay a portion of our indebtedneadiane when such sales may be
disadvantageous.

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

In addition to issuing securitiegaise capital as described above, we may in thedigeek to securitize our loans to generate cash
for funding new investments. To securitize loans,may create a wholly-owned subsidiary and conteilaupool of loans to the subsidiary.
This could include the sale of interests in thessdibry on a non-recourse basis to purchasers véheould expect to be willing to accept a
lower interest rate to invest in investment grammlpools, and we would retain a portion of theitggn the securitized pool of loans. An
inability to successfully securitize our loan polih could limit our ability to grow our businedsjly execute our business strategy and
decrease our earnings, if any. Moreover, the ssbéalesecuritization of our loan portfolio might eoge us to losses as the residual loans in
which we do not sell interests will tend to be #ndisat are riskier and more apt to generate losses.

If we issue senior securities, including debt, weilvbe exposed to additional risks, including theytpical risks associated with leverage.

. We will be exposed to increased risk of loss ifim@ur debt to finance investments. If we do incebtl a decrease in the value
of our investments would have a greater negatiyEthon the value of our common stock than if werdit use debt.

. It is likely that such securities will be governeglan indenture or other instrument containing c@wes restricting our
operating flexibility.
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. We, and indirectly our stockholders, will bear test of issuing and servicing such securi

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

We will be exposed to risks associated with changisinterest rates.

General interest rate fluctuationg/ave a substantial negative impact on our investmand investment opportunities and,
accordingly, may have a material adverse effedheestment objectives and our rate of return ordted capital. In addition, an increase in
interest rates would make it more expensive toded to finance our investments.

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

A large percentage of our portfoliwéstments will be in the form of securities tha mot publicly traded. The fair value of secus
and other investments that are not publicly trateg not be readily determinable. We will value #hescurities quarterly at fair value as
determined in good faith by our board of directbtewever, we may be required to value our secsrdiefair value more frequently as
determined in good faith by our board of directiorshe extent necessary to reflect significant &veffecting the value of our securities.
Where appropriate, our board of directors mayagtithe services of an independent valuation firmidat in determining the fair value of
these securities. The types of factors that magomsidered in valuing our investments include theire and realizable value of any collate
the portfolio company's ability to make paymentd @s earnings, the markets in which the portfalianpany does business, comparison to
publicly traded companies, discounted cash flow@thér relevant factors. Because such valuatiors particularly valuations of private
securities and private companies, are inherenttguain, may fluctuate over short periods of timd enay be based on estimates, our
determinations of fair value may differ materidilgm the values that would have been used if ayreaarket for these securities existed. Our
net asset value could be adversely affected itleterminations regarding the fair value of our stagents are materially higher than the
values that we ultimately realize upon the dispo$aluch securities.

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

We will generally make investmentpiivate companies. Substantially all of these sgea will be subject to legal and other
restrictions on resale or will otherwise be legsiilii than publicly traded securities. The illiquydof our investments may make it difficult for
us to sell such investments if the need ariseadtition, if we are required to liquidate all op@rtion 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 portfoliorapany to the extent that we or an affiliated manag Ares has material non-public
information regarding such portfolio company.

We may experience fluctuations in our quarterly reslts.

We could experience fluctuations im quarterly operating results due to a numbenofdrs, including the interest rate payable on
the debt securities we acquire, the default ratsumh securities, the level of our expenses, vanatn and the timing of the recognition of
realized and unrealized gains or losses and theedeg which we encounter competition in our mazletd general economic
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conditions. As a result of these factors, resultsahy period should not be relied upon as beidgative of performance in future periods.

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

Our executive officers and direct@nsg the partners and investment committee ofroaugstment adviser, Ares Capital Management,
serve or may serve as officers, directors or ppialsi of other entities and affiliates of our adviged investment funds managed by our
affiliates. Accordingly, they may have obligaticwsinvestors in those entities, the fulfilmentvafiich might not be in the best interests of us
or our stockholders or that may require them tootletime to services for other entities, which douterfere with the time available to
provide services to us. For example, Messrs. Resdtsenthal, Kissick and Sachs each are andwitpthis offering, will continue to be,
founding partners of Ares with significant respdmilgties for other Ares funds. Mr. Ressler and RRosenthal are required to devote a
substantial majority of their business time, and Kissick is required to devote a majority of hissmess time, to the affairs of ACOF. Ares
believes that the efforts of Messrs. Ressler, Rbs¢and Kissick relative to Ares Capital and AC®Iilf be synergistic with and beneficial to
the affairs of each of Ares Capital and ACOF.

Moreover, we note that, other Aresdsi have, and may from time to time in the futuaeeh overlapping investment objectives with
those of Ares Capital and accordingly invest ingthier principally or secondarily, asset classedlairto those targeted by Ares Capital. As a
result, the partners of Ares Capital Managemeritfadgle conflicts in the allocation of investmenipoptunities to other Ares funds. Although
Ares Capital Management will endeavor to allocatestment opportunities in a fair and equitable meanit is possible that we may not be
given the opportunity to participate in certainéstments made by investment funds managed by meastmanagers affiliated with Ares
Capital Management. When the partners of Ares @blianagement identify an investment, they wilfbreced to choose which investment
fund should make the investment.

As a result of regulatory restricpme are not permitted to invest in any portfalianpany in which Ares or any affiliate currently
has an investment. However, we intend to applyafoexemptive order from the SEC that would permjtsubject to certain terms and
conditions, to co-invest with the funds managed\bgs. Assuming receipt of a favorable exemptiveeofdom the SEC, we anticipate that,
subject to certain terms and conditions, Ares fundy invest in the same portfolio companies ati@pany due to similarities in certain of
their investment strategies. Existing agreementstodr Ares funds may currently or in the futurgpose certain limitations on our ability to
co-invest with such funds. However, given the inrent objectives of the Company, we do not belitnat any such limitations will be
material to our business.

In the course of our investing adtdd, we will pay management and incentive fee&ras Capital Management, and will reimburse
Ares Capital Management for certain expenses urs1cAs a result, investors in our common stock wwilest on a "gross" basis and receive
distributions on a "net" basis after expensesltiaguin, among other things, a lower rate of ratthan one might achieve through direct
investments. As a result of this arrangement, theag be times when the management team of Aregalpanagement has interests that
differ from those of our stockholders, giving risea conflict.

Ares Capital Management will rece@vguarterly incentive fee based, in part, on oooine, if any, for the immediately preceding
calendar quarter. This incentive fee is only pagdbbur income exceeds a quarterly hurdle ratethEoextent we or Ares Capital
Management are able to exert influence over oufgmr companies, the quarterly incentive fee magvide Ares Capital Management with
an incentive to induce our portfolio companiesdoederate or defer interest or other obligationg@dto us from one calendar quarter to
another. The part of the incentive fee
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payable by us that relates to our pre-incentivenfténvestment income will be computed and paitheome that may include interest that is
accrued but not yet received in cash. If a podfebmpany defaults on a loan that is structurguté@ide accrued interest, it is possible that
accrued interest previously used in the calculatiotihe incentive fee will become uncollectible.

In addition, we will rent office spafrom Ares Administration, an affiliate of Ares (@@l Management, and pay Ares Administra
our allocable portion of overhead and other expeissurred by Ares Administration in performing d@iligations under the administration
agreement, including rent and our allocable portibthe cost of our chief financial officer, genlezaunsel, chief compliance officer, vice
president of investor relations and other officamd their respective staffs.

Ares Capital Management's manageifieenvill be based on a percentage of our grosssaaed Ares Capital Management may
have conflicts of interest in connection with demis that could affect the Company's gross asset$) as decisions as to whether to incur
debt.

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

Pursuant to the investment advisoiy management agreement, our investment advisipevéntitled to receive incentive
compensation for each fiscal quarter in an amoguéakto a percentage of the excess of our invesdtineome for that quarter (before
deducting incentive compensation, net operatingdesnd certain other items) above a thresholdrétuthat quarter. In addition, the
investment advisory and management agreementuslidr provide that our pre-incentive fee net itwesnt income for incentive
compensation purposes excludes realized and uredatapital losses that we may incur in the fisealrter, even if such capital losses result
in a net loss on our statement of operations far gnarter. Thus, we may be required to pay ourag@nincentive compensation for a fiscal
quarter even if there is a decline in the valuewfportfolio or we incur a net loss for that qeart

Changes in laws or regulations governing our operains may adversely affect our business.

We and our portfolio companies wil ubject to regulation by laws at the local, stae federal levels. These laws and regulations,
as well as their interpretation, may be changenhfiime to time. Accordingly, any change in thesedar regulations could have a material
adverse affect on our business.

RISKS RELATED TO OUR INVESTMENTS
We have not yet identified any portfolio company imestments.

We have not yet identified any pornihvestments for our portfolio and, thus, youlwbt be able to evaluate any specific portfolio
company investments prior to purchasing sharesioEommon stock. Additionally, our investments vl selected by our investment adv
and our stockholders will not have input into surolestment decisions. Both of these factors witt@ase the uncertainty, and thus the risl
investing in our shares.

We may not be able to invest the proceeds of thiffering in portfolio companies in a timely manner.

We estimate that it may take appratity 18 months for us to invest substantiallyoifihe net proceeds of this offering, depending
on the availability of appropriate investment ogpoities and market conditions. However, it cowake a longer time to invest substantially
all the net proceeds. If we are unable to investtoceeds of this offering in portfolio compangessuant to our proposed timetable, this will
affect our ability to pay dividends to our stockdhers.
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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 odpitions under any of its debt securities.

We may initially invest the net preds of this offering in a limited number of commiA consequence of this limited number of
investments is that the aggregate returns we gealgy be significantly adversely affected if a dmamber of investments perform poorly or
if we need to write down the value of any one inrest. Beyond our income tax diversification regaients, we do not have fixed guideli
for diversification, and our investments could baaentrated in relatively few portfolio companies.

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

We intend to invest in mezzanine dsniurities. Mezzanine securities are typicallyratéd by any rating agency, but we believe
if such investments were rated, they would be betawgstment grade (rated lower than "Baa3" by Md®dy lower than "BBB-" by
Standard & Poor's). Indebtedness of below investmeate quality is regarded as having predominagBculative characteristics with
respect to the issuer's capacity to pay interedt@pay principal. Our mezzanine investments mayltén an above average amount of risk
and volatility or loss of principal. We will invest assets other than mezzanine investments in@uitist and second lien loans, high-yield
securities, U.S. government securities, creditvdgiies and other structured securities and cedia@itt equity investments. These
investments will entail additional risks for ouoskholders that could adversely affect our investimeturns.

In addition, investments in middleriket companies involve a number of significant siskcluding:

. these companies may have limited financial resauacel may be unable to meet their obligations utidsr debt securities
that we hold, which may be accompanied by a detran in the value of any collateral and a redarcin the likelihood of us
realizing any guarantees we may have obtainednnextion with our investment;

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

. they are more likely to depend on the managemémitiaand efforts of a small group of persons;dfae, the death, disabili
resignation or termination of one or more of thesesons could have a material adverse impact opartfiolio company and,
in turn, on us; and

. they generally have less predictable operatingltsgsnay from time to time be parties to litigationay be engaged in rapidly
changing businesses with products subject to aauiie risk of obsolescence, and may require suthisil additional capital to
support their operations, finance expansion or taairtheir competitive position. In addition, oweeutive officers, directors
and our investment adviser may, in the ordinarys®wf business, be named as defendants in lgigatising from our
investments in the portfolio companies.

When we invest in first and secoed Isenior loans or mezzanine debt securities, weaoguire warrants or other equity securities
as well. Our goal is ultimately to dispose of sedhity interests and realize gains upon our disioosof such interests. However, the equity
interests we receive may not appreciate in valak iarfact, may decline in value. Accordingly, waymot be able to realize gains from our
equity interests, and any gains that we do realizthe disposition of any equity interests maybesufficient to offset any other losses we
experience.
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Economic recessions or downturns could impair our prtfolio companies and harm our operating results.

Many of our portfolio companies maydusceptible to economic slowdowns or recessiodsray be unable to repay our loans
during these periods. Therefore, our mmmrforming assets are likely to increase and thgevaf our portfolio is likely to decrease durifgese
periods. Adverse economic conditions also may @ser¢he value of collateral securing some of camdaand the value of our equity
investments. Economic slowdowns or recessions dealdito financial losses in our portfolio and ardase in revenues, net income and
assets. Unfavorable economic conditions also cimalease our funding costs, limit our access tacdptal markets or result in a decision by
lenders not to extend credit to us. These eventlklgrevent us from increasing investments and harnoperating results.

A portfolio company's failure to sdyi financial or operating covenants imposed bymusther lenders could lead to defaults and,
potentially, acceleration of the time when the bare due and foreclosure on its secured assetd) wduld trigger cross-defaults under other
agreements and jeopardize our portfolio comparpjlgyato meet its obligations under the debt sé@@s that we hold and the value of any
equity securities we own. We may incur expenseldextent necessary to seek recovery upon defatdtnegotiate new terms with a
defaulting portfolio company.

There may be circumstances where our debt investmencould be subordinated to claims of other creditis or we could be subject to
lender liability claims.

If one of our portfolio companies wéo go bankrupt, even though we may have struttoue interest as senior debt, depending on
the facts and circumstances, including the extemthich we actually provided managerial assistaadbat portfolio company, a bankruptcy
court might recharacterize our debt holding andsiinate all or a portion of our claim to that ¢fier creditors. In addition, lenders can be
subject to lender liability claims for actions takey them where they become too involved in thedwer's business or exercise control over
the borrower. It is possible that we could beconigexct to a lender's liability claim, including asesult of actions taken if we actually render
significant managerial assistance.

An investment strategy focused primarily on privatdy-held companies presents certain challenges, ingling the lack of available
information about these companies, a dependence dre talents and efforts of only a few key portfoliccompany personnel and a
greater vulnerability to economic downturns.

We will invest primarily in privatelgeld companies. Generally, little public informatiexists about these companies, and we wi
required to rely on the ability of Ares Capital Mayement's investment professionals to obtain adeduf@mrmation to evaluate the potential
returns from investing in these companies. Thesgpemies and their financial information will not igbject to the Sarbanes-Oxley Act and
other rules that govern public companies. If welarable to uncover all material information abdwgste companies, we may not make a fully
informed investment decision, and we may lose mamegur investments. Also, privately-held compairfiieguently have less diverse
product lines and smaller market presence thamtargmpetitors. These factors could affect our $tiwent returns.

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

Our portfolio companies usually willive, or may be permitted to incur, other debissuie other equity securities, that rank equally
with, or senior to, the securities in which we istveBy their terms, such instruments may provide the holders are entitled to receive
payment of dividends,
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interest or principal on or before the dates onclvlwe are entitled to receive payments in respiettteosecurities in which we invest. Also, in
the event of insolvency, liquidation, dissolutioegrganization or bankruptcy of a portfolio companglders of securities ranking senior to
our investment in that portfolio company would tgdly be entitled to receive payment in full befare receive any distribution in respect of
our investment. After repaying the senior secunitiders, the portfolio company may not have anyaiaeing assets to use for repaying its
obligation to us. In the case of securities ranldggally with securities in which we invest, we Wbhave to share on an equal basis any
distributions with other security holders in theeetof an insolvency, liquidation, dissolution, mganization or bankruptcy of the relevant
portfolio company.

Investments in equity securities involve a substaial degree of risk.

We may purchase common equity sdeariflthough common stocks have historically gatest higher average total returns than
fixed-income securities over the long term, commtutks also have experienced significantly moratidl in those returns and in recent
years have significantly under performed relativéisted-income securities. The equity securities we aegoiay fail to appreciate and may
decline in value or become worthless and our ghititrecover our investment will depend on our fadid company's success. Investments in
equity securities involve a number of significaisks, including:

. any equity investment we make in a portfolio compeould be subject to further dilution as a resiithe issuance of
additional equity interests and to serious riska asior security that will be subordinate tosehior securities in the event tl
the issuer is unable to meet its obligations oobexs subject to a bankruptcy process;

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

. in some cases, equity securities in which we inwéisthot pay current dividends, and our abilityrealize a return on our
investment, as well as to recover our investmeilitp& dependent on the success of our portfolimganies. Even if the
portfolio companies are successful, our abilityealize the value of our investment may be depenalethe occurrence of a
liquidity event, such as a public offering or tlaesof the portfolio company. It is likely to takesignificant amount of time
before a liquidity event occurs or we can sell eguity investments.

To the extent we invest in prefersedurities, there are special risks associatedimi#isting in preferred securities, including:

. Preferred securities may include provisions thainitethe issuer, at its discretion, to defer disitions for a stated period
without any adverse consequences to the issuee twn a preferred security that is deferring isdributions, we may be
required to report income for tax purposes althatiglas not yet received such income.

. Preferred securities are subordinated to bond#ret debt instruments in a company's capital &iradn terms of priority to
corporate income and liquidation payments, ancefioee will be subject to greater credit risk thaorensenior debt
instruments.

. Preferred securities may be substantially lessdithian many other securities, such as common stock).S. government
securities.

. Generally, preferred security holders have no gptights with respect to the issuing company unpesferred dividends have

been in arrears for a specified number of periatlghich time the preferred security holders magieh number of directors to
the issuer's
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board. Generally, once all the arrearages have paidnthe preferred security holders no longerehanting rights.

We generally will not control our portfolio companies.

We will generally not control our ffotio companies even though we may have boardcesgptation and our debt agreements may
contain restrictive covenants and certain vetotsighs a result, we are subject to the risk thabfolio company in which we invest may
make business decisions with which we disagrebBentanagement of such companies, as holders ofetipgity, may take risks or otherwise
act in ways that do not best serve our interests.

Our incentive fee may induce Ares Capital Managemerto make certain investments, including speculatie investments.

The incentive fee payable by us tesACapital 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 absensealf compensation arrangement. The
in which the incentive fee payable to our investtalviser is determined, which is calculated asragntage of the return on invested cag
may encourage our investment adviser to use legdmppcrease the return on our investments. Uoedain circumstances, the use of
leverage may increase the likelihood of defaulticlvlwould disfavor the holders of our common stank|uding investors in this offering. In
addition, the investment adviser will receive theeintive fee based, in part, upon net capital ga&akized on our investments. Unlike the
portion of the incentive fee based on income, thigere hurdle rate applicable to the portion ofitieentive fee based on net capital gains. As
a result, the investment adviser may have a terydenavest more in investments that are likelydsult in capital gains as compared to
income producing securities. Such a practice cmegdlt in our investing in more speculative sea@sithan would otherwise be the case,
which could result in higher investment lossestipalarly during economic downturns. The part of thcentive fee payable by us that relates
to our pre-incentive fee net investment income hallcomputed and paid on income that may inclutkest that is accrued but not yet
received in cash. If a portfolio company defaulisadoan that is structured to provide accrued@ste it is possible that accrued interest
previously used in the calculation of the incenfiee will become uncollectible.

Our investments in foreign debt securities may inviee significant risks in addition to the risks inhagent in U.S. investments. We may
expose ourselves to risks if we engage in hedgimgrisactions.

Our investment strategy contemplataential investments in debt securities of foraigmpanies. Investing in foreign companies
may expose us to additional risks not typicallyoagsted with investing in U.S. companies. Thesksriaclude changes in exchange control
regulations, political and social instability, egpriation, imposition of foreign taxes, less liquigrkets and less available information than is
generally the case in the United States, highestretion costs, less government supervision ofan@s, brokers and issuers, less developec
bankruptcy laws, difficulty in enforcing contractwbligations, lack of uniform accounting and aumditstandards and greater price volatility.

Although most of our investments vidl U.S. dolladenominated, our investments that are denominatadareign currency will b
subject to the risk that the value of a particelamrency will change in relation to one or moreestburrencies. Among the factors that may
affect currency values are trade balances, thé ¢dwahort-term interest rates, differences intietavalues of similar assets in different
currencies, long-term opportunities for investmemd capital appreciation, and political developreewe may employ hedging techniques to
minimize these risks, but we cannot assure youstheth strategies will be effective.
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If we engage in hedging transactioves may 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 teele&dge against fluctuations in the relative
values of our portfolio positions from changes imrency exchange rates and market interest ragsobithese hedging instruments may
include counter-party credit risk. Hedging agammsiecline in the values of our portfolio positi@tes not eliminate the possibility of
fluctuations in the values of such positions owpre losses if the values of such positions decltevever, such hedging can establish other
positions designed to gain from those same devadosnthereby offsetting the decline in the valisuzh portfolio positions. Such hedging
transactions may also limit the opportunity forrgdithe values of the portfolio positions shoutdiease. Moreover, it may not be possible to
hedge against an exchange rate or interest ratidition that is so generally anticipated that veeret able to enter into a hedging transac
at an acceptable price.

The success of our hedging transastiaill depend on our ability to correctly predisbvements, currencies and interest rates.
Therefore, while we may enter into such transastionseek to reduce currency exchange rate angsbteate 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 corretalietween price movements of the instruments usachiedging strategy and price movem
in the portfolio positions being hedged may vanarbbver, for a variety of reasons, we may not seastablish a perfect correlation betw
such hedging instruments and the portfolio holdingimg hedged. Any such imperfect correlation mayent us from achieving the intended
hedge and expose us to risk of loss. In additiomaly not be possible to hedge fully or perfectjgiast currency fluctuations affecting the
value of securities denominated in non-U.S. cuiiembecause the value of those securities is likefluctuate as a result of factors not
related to currency fluctuations.

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 assgjally available for distribution. We cannot
assure you that we will achieve investment reghlswill allow us to make a specified level of leakistributions or year-to-year increases in
cash distributions. In addition, due to the asegttage test applicable to us as a BDC, we mainbtet in our ability to make distributions.
Further, if we invest a greater amount of asse&sjinty securities that do not pay current dividenticould 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
adverse impact on the price of our common stock.

The Maryland General Corporation Law;, charter and our bylaws contain provisions thay discourage, delay or make more
difficult a change in control of Ares Capital oetremoval of our directors. We are subject to treyand Business Combination Act, subject
to any applicable requirements of the 1940 Act. tnard of directors has adopted a resolution exieignfitom the Business Combination Act
any business combination between us and any oéisop, subject to prior approval of such businessiination 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 CatidmAct may discourage third parties from trytogacquire control of us and increase
the difficulty of consummating such an offer. Oytaws exempt from the Maryland Control Share Actfigis Act acquisitions of our
common stock by any person. If we amend our bykawspeal the exemption from the Control Share Agitjon Act, the Control Share
Acquisition Act also may make it more difficult farthird party to obtain control of us and incretimedifficulty of consummating such an
offer.
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We have also adopted measures thatmae it difficult for a third party to obtain cwal of us, including provisions of our charter
classifying our board of directors in three classmwing staggered three-year terms, and provisibosr charter authorizing our board of
directors to classify or reclassify shares of daclk in one or more classes or series, to causisghance of additional shares of our stock,
to amend our charter, without stockholder apprawaincrease or decrease the number of sharesaK giat we have authority to issue. Tr
provisions, as well as other provisions of our t#raand bylaws, may delay, defer or prevent a &etisn 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 maylghly speculative and aggressive, and
therefore, an investment in our shares may notiltetde for someone with lower risk tolerance.

The market price of our common stock may fluctuatesignificantly.

The market price and liquidity of timarket for shares of our common stock may be Sogmitly affected by numerous factors, some
of which are beyond our control and may not beatliyeelated to our operating performance. Thes#fa include:

. significant volatility in the market price and tiad volume of securities of business developmenganies or other compan
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 depaient companies;
. loss of RIC status;

. changes in earnings or variations in operatinglt&su

. changes in the value of our portfolio of investnsent

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

. operating performance of companies comparable;to us

. general economic trends and other external facaon;

. loss of a major funding source.

We may allocate the net proceeds from this offeringh 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
ways with which you may not agree or for purpogkeiothan those contemplated at the time of theriof.
Prior to this offering, there has been no public meket for our common stock, and we cannot assure yotlhat the market price of our

shares will not decline following the offering.

We cannot assure you that a tradiagket will develop for our common stock after thffering or, if one develops, that such trading
market can be sustained. Shares of companies dfie®n initial public offering often trade at asdount to the initial offering price due to
underwriting
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discounts and related offering expenses. Alsoeshaf closed-end investment companies frequerattietat a discount from net asset value.
This characteristic of closed-end investment corgsais separate and distinct from the risk thatrmirasset value per share may decline. We
cannot predict whether our common stock will tratleabove or below net asset value.

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

Upon consummation of this offerings will have shares of commstock outstanding (or skask
common stock if the over-allotment option is fudlyercised). Following this offering, sales of salnsial amounts of our common stock or the
availability of such shares for sale, could advigraéfect 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 wsie to do so.

23




FORWARD-LOOKING STATEMENTS

Some of the statements in this proggeconstitute forward-looking statements, whielate to future events or our future
performance or financial condition. The forward#kow statements contained in this prospectus irevabks and uncertainties, including
statements as to:

. our future operating results;

. our business prospects and the prospects of otfoli@companies;

. the impact of investments that we expect to make;

. our contractual arrangements and relationships thitd parties;

. the dependence of our future success on the gesmyabmy and its impact on the industries in whighinvest;
. the ability of our portfolio companies to achieweit objectives;

. our expected financings and investments;

. the adequacy of our cash resources and workingatapi

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

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

We use words such as "anticipatdstiéves," "expects,” "intends" and similar expi@ss to identify forward-looking statements.
Our actual results could differ materially from #leoprojected in the forward-looking statementsafoy reason, including the factors set forth
in "Risk Factors" and elsewhere in this prospectus.

We have based the forward-lookingesteents included in this prospectus on informatieailable to us on the date of this
prospectus, and we assume no obligation to upagtewch forward-looking statements. Although weanteike no obligation to revise or
update any forward-looking statements, whetherrasalt of new information, future events or othiseyyou are advised to consult any
additional disclosures that we may make directlydo or through reports that we in the future mbgywith the SEC, including annual repc
on Form 10-K, quarterly reports on Form 10-Q andent reports on Form 8-K.
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USE OF PROCEEDS

We estimate that the net proceedwilgeceive from the sale of shares of our common stock in this offering
approximately $ mihligor approximately $ million if the underwriters fully exercise their exallotment
option), in each case assuming an initial publferirig price of $ Erare, after deducting the underwriting discounts a
commissions and estimated organization and offeskenses of approximately $ payable by us.

We plan to invest the net proceedisfoffering in portfolio companies in accordangéh our investment objectives and strategies.
We anticipate that substantially all of the netgards of this offering will be used for the abouepgwses within 18 months, depending on the
availability of appropriate investment opporturstidat meet our investment objectives as well aggiling market conditions. We intend to
invest primarily in first and second lien senioas and mezzanine debt securities of middle madmpanies, each of which may include an
equity component, and, to a lesser extent, in gaeiurities in such companies. In addition to sngbhstments, we may invest up to 30% of
the portfolio in opportunistic investments, inclagihigh-yield bonds, debt and equity securitiesaltateralized debt obligation vehicles,
distressed debt or equity securities of public canigs. Pending such investments, we will invesnigteproceeds primarily in cash, cash
equivalents, U.S. government securities and otigdr-tpuality debt investments that mature in one yedess from the date of investment.
"Regulation—Temporary Investments" for additiomdbrmation about temporary investments we may nvetkiéee waiting to make longer-
term investments in pursuit of our investment otijes.

DISTRIBUTIONS

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

To maintain our RIC status, we mustribute an amount equal to at least 90% of odinary 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. In order to avoid certain excise tsmposed on RICs, we currently intend to distebaiiring each calendar year an amount at
least equal to the sum of (1) 98% of our ordinagoime for the calendar year, (2) 98% of our capishs in excess of capital losses for the
one-year period ending on October 31 of the calepelar and (3) any ordinary income and net cagiats for preceding years that were not
distributed during such years. In addition, althowge currently intend to distribute realized netita gains (.e., net long-term capital gains
in excess of short-term capital losses), if anyeast annually, out of the assets legally avadldbl such distributions, we may in the future
decide to retain such capital gains for investmiensuch event, the consequences of our retenfiortacapital gains are as described under
"Material U.S. Federal Income Tax Consideratiohge' cannot assure you that we will achieve resbliswill permit the payment of any
cash distributions and, if we issue senior se@g;tive will be prohibited from making distributioifisloing so causes us to fail to maintain the
asset coverage ratios stipulated by the 1940 Aiftdistributions are limited by the terms of arfyoair borrowings.

We maintain an "opt out" dividendmgstment plan for our common stockholders. Assalteif we declare a dividend, then
stockholders' cash dividends will be automaticediyvested in additional shares of our common stanless they specifically "opt out" of 1
dividend reinvestment plan so as to receive cagletids. See "Dividend Reinvestment Plan."
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CAPITALIZATION

The following table sets forth (1)}@ctual capitalization at 2004 and (2) our capitalization as adjusted tlecethe
effects of the sale of our common stock in thigoffg at an assumed public offering price of $ per share, after deductireg
underwriting discounts and commissions and orgéioizal and offering expenses payable by us. Yowlshead this table together with "L
of Proceeds" and our balance sheet included elsevitn¢his prospectus.

As of , 2004
As Adjusted
Actual 1)

(Amounts in thousands)

Assets:
Cash $ $
Total asset $ $

Stockholders' equity:

Common stock, par value $0.001 per share; commarestauthorized, 100

common shares outstanding, actual; common shatstnoding, as adjuste $ 0.C $
Capital in excess of par vall

Total stockholders' equi $ $
| |
1) Does not include the underwriter's over-allotmeption of shares.
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DISCUSSION OF MANAGEMENT'S EXPECTED OPERATING PLANS
OVERVIEW

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

Revenues

We plan to generate revenue in tinen fof interest payable on the debt securitiesweahold and capital gains, if any, on warrants or
other equity interests that we may acquire in ptidcfcompanies. We expect our debt investmentstlvenen the form of first and second lien
senior loans or mezzanine debt securities, to haeem of five to ten years and typically to bedeiest at a fixed or floating rate. Interest on
debt securities will be payable generally quarterlgemi-annually, with the amortization of prirgigenerally being deferred for several
years from the date of the initial investment. dme cases, we will also defer payments of intdogghe first few years after our investme
The principal amount of the debt securities andaosgrued but unpaid interest will generally becalue at the maturity date. In addition, we
may generate revenue in the form of commitmengimaiion, structuring or diligence fees, fees foyiding managerial assistance and
possibly consulting fees. Any such fees will beegated in connection with our investments and reizegl as earned. We may also invest, to
a lesser extent, in equity securities, which maygdme cases, include preferred stock that paydedids on a current basis.

Expenses

Our primary operating expenses witlide the payment of investment management fegsweerhead expenses, including our
allocable portion of overhead under the adminigtraagreement. Our investment management fee afipensate 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 expensesusfaperations and transactions,
including those relating to: organization and tffering; calculating our net asset value (inclgdihe cost and expenses of any independent
valuation firm); expenses incurred by Ares Capilahagement payable to third parties, including &geronsultants or other advisers, in
monitoring our financial and legal affairs and immitoring our investments and performing due dificee on our prospective portfolio
companies; interest payable on debt, if any, irelito finance our investments; offerings of our owon stock and other securities;
investment advisory and management fees; fees [eaf@third parties, including agents, consultamtsther advisers, relating to, or
associated with, evaluating and making investmerdasfer agent and custodial fees; registraties;fiésting fees; taxes; independent
directors' fees and expenses; costs of prepariddilarg reports or other documents of the SEC;dbsts of any reports, proxy statements or
other notices to stockholders, including printimgts; our allocable portion of the fidelity bondtedtors and officers/errors and omissions
liability insurance, and any other insurance prensudirect costs and expenses of administratiahyding auditor and legal costs; and all
other expenses incurred by us or Ares Administnaitioconnection with administering our businesshsass our allocable portion of overhead
under the administration agreement, including eemt our allocable portion of the cost of our cliieéncial officer, general counsel, chief
compliance officer, vice president of investor tielas and other officers and their respective staff
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Financial condition, liquidity and capital resources

We will generate cash primarily froine net proceeds of this offering and any futuferafgs of securities and cash flows from
operations, including interest earned from the t@magy investment of cash in U.S. government saesrdand other high-quality debt
investments that mature in one year or less. Irfuthee, we may also fund a portion of our investisehrough borrowings from banks and
issuances of senior securities. We do not expaotto such indebtedness until the proceeds ofatfésing have been substantially invested.
In the future, we may also securitize a portiowwf investments in first and second lien senionoar mezzanine debt securities or other
assets. Our primary use of funds will be investmémportfolio companies and cash distributionbdters of our common stock.
Immediately after this offering, we expect to haash resources of approximately $ ariliind no indebtedness. This amount doe
take into account the exercise of the over-allotnogtion. See "Use of Proceeds."

DISTRIBUTION POLICY

In order to qualify as a RIC and wwoia corporate-level tax on our income, we mustritigte to our stockholders an amount equal to
at least 90% of our ordinary income and realizeshert-term capital gains in excess of realizetdomgy-term capital losses, if any, reduced
by deductible expenses, on an annual basis obeaddsets legally available for such distributidis. intend to pay dividends on a quarterly
basis. In addition, we also intend to distributg eealized net capital gains (i.e., realized naglberm capital gains in excess of realized net
short-term capital losses) at least annually othefassets legally available for such distribigion

CONTRACTUAL OBLIGATIONS

We will enter into two contracts ungéhich we have material future commitments, theegtment advisory and management
agreement, pursuant to which Ares Capital Managémiiragree to serve as our investment advised; the administration agreement,
pursuant to which Ares Administration will agreeftionish us with the facilities and administratservices necessary to conduct our day-to-
day operations and provide on our behalf managasiiktance to those portfolio companies to whielave required to provide such
assistance. Payments under the investment adasarynanagement agreement in future periods widicasl to (1) a percentage of the value
of our gross assets and (2) an incentive fee baisédes Capital's performance. Payments underdh@rastration agreement will be equal to
an amount based upon our allocable portion of Awministration's overhead in performing its obligas under the administration
agreement, including rent and our allocable portibthe cost of our chief financial officer, genlezaunsel, chief compliance officer, vice
president of investor relations and other officand their respective staffs. See "Management—Invest Advisory and Management
Agreement,"” and "—Administration Agreement." Ea¢th@se contracts may be terminated by either paittyout penalty upon not more
than 60 days' written notice to the other. Furtaithough our chief financial officer, general ceah chief compliance officer and secretary
and vice president of investor relations and tresrswill have certain duties to Ares Capital, theill also perform duties for other Ares
related entities.
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BUSINESS
GENERAL

Ares Capital is a newly organizedseldend management investment company that has filedestion to be treated as a BDC ur
the 1940 Act. Ares Capital's investment objectiaesto generate both current income and capitakafiion through debt and equity
investments by primarily investing in U.S. middlerket companies, where we believe the supply ohgry capital is limited and the
investment opportunities are most attractive.

We anticipate that we will primarilyest in first and second lien senior loans amdjtterm mezzanine debt securities. In some
cases, we may also receive warrants or optionsrinaction with our debt investments. We expectttmege investments will initially range
between $10 million and $30 million each, althotigh investment sizes may be more or less tharatheted range. We also anticipate, to a
lesser extent, making equity investments in privaigdle market companies. These investments wilegaly be less than $10 million each.

We believe that our investment advidees Capital Management, will be able to leverédges' current investment platform,
resources and existing relationships with finanspansors, financial institutions, hedge funds ather investment firms to provide us with
attractive investments. In addition to deal flove @xpect that the Ares investment platform willistssur investment adviser in analyzing,
structuring and monitoring investments. The seimeestment professionals of Ares have worked togyefibr many years and have substal
experience in investing in senior loans, high yietehds, mezzanine debt and private equity. The Gompiill also have access to the Ares
staff of approximately 30 investment professioraald to the 18 administrative professionals empldyeédres who will provide assistance in
accounting, legal, compliance and investor relation

While our primary focus will be torggrate current income and capital appreciatiorugfindnvestments in first and second lien se
loans and mezzanine debt securities and, to arlestnt, equity securities of private companies,imtend to invest up to 30% of the
portfolio in opportunistic investments to enhanerirms to stockholders. Such investments may irclodestments in high-yield bonds, debt
and equity securities in collateralized debt olilmavehicles and distressed debt or equity seeardf public companies. We expect that tl
public companies generally will have debt secwsitleat are non-investment grade. We may also innetgbt securities of middle market
companies located outside of the United States.

About Ares

Ares is an independent Los Angelesetdirm with 65 employees that manages investiiugrnis that have approximately
$4.6 billion of committed capital. Ares was founded 997 by a group of highly experienced investhpnfessionals.

Ares specializes in originating andnaging assets in both the leveraged finance anat@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 hasatfility to invest across a capital structure,
from senior secured floating rate debt to commauitgq

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

. Capital Markets Group . The Ares Capital Markets Group currently manageariety of funds and investment vehicles that
have $3.8 billion of committed capital, primarilydusing on syndicated senior secured loans, higld jonds, distressed debt
and other liquid fixed income investments. The @dparkets Group focuses primarily on liquid fixetome debt securities
and other publicly traded debt securities.
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. Private Debt Group . The Ares Private Debt Group, upon completiorhefaffering, will manage the assets of Ares Cay
The Private Debt Group will focus primarily on neprdicated first and second lien senior loans aezdzanine debt securities.

. Private Equity Group . The Ares Private Equity Group manages ACOF, whiah $750 million of committed capital. ACOF
generally makes private equity investments in néddarket companies and in amounts substantiathetahan the private
equity investments anticipated to be made by Amsital. The Private Equity Group generally focusesontrol-oriented
equity investments in under-capitalized companresompanies with capital structure issues.

The senior principals at Ares haverbeorking together as a group for many years ave lan average of over 20 years of
experience in leveraged finance, private equitstrdssed debt, investment banking and capital rntearkbey are backed by a large team of
highly-disciplined professionals. Ares' rigorous investtragproach is based upon an intensive, indepefidamicial analysis, with a focus
preservation of capital and diversification andwacportfolio management. These fundamentals uigdArkes' investment strategy and have
resulted in large pension funds, banks, insuranogpanies, endowments and high net worth individimsasting in Ares funds.

Ares Capital Management

Ares Capital Management, our investhaelviser, will be supported by Ares' team of appnately 30 investment professionals,
primarily its 18 member Capital Markets Group. A€apital Management's investment committee willehfive members, four of whom are
founding partners of Ares. We expect that Ares @apanagement will hire additional investment gefionals who will focus on
origination, marketing, and monitoring of our intragnts, including one senior investment profesdiafme will also serve on Ares Capital
Management's investment committee. In additionsATapital Management expects to leverage off ofAestire investment platform and
benefit from the Ares investment professionalsiifigant capital markets, trading and research aigedeveloped through Ares industry
analysts. Ares' industry analysts currently maimtasearch on over 600 companies. Ares funds hade mmvestments in over 650 companies
in 30 different industries and currently hold 0860 investments in 30 different industries. Of 8@ investments, 189 have included
investments in senior secured loans and 461 hakedied investments in subordinated debt instrumémtkiding high yield and mezzanine
debt/equity securities.

In order to further align Ares' irgsts with the interests of our stockholders, Arésasquire shares of Aregp@al for
an aggregate of $ million at the publitering price.

MARKET OPPORTUNITY
We believe the environment for inu@gtin middle market companies is attractive far fbllowing reasons:

. Consolidation of senior lenders . Between January 1990 and September 2003, thd-based consolidation in the U.S.
financial services industry has reduced the nurob&DIC-insured financial institutions from apprmately 15,000 to 9,000.
We believe that the remaining financial institusdmave de-emphasized their service and produdimdfeto middle-market
businesses in recent years in favor of lendingutgd corporate clients and managing capital matkatsactions.

. Increase in demand for primary capital . A continuing preference for high-yield bond issadove $150 million and a lack of

alternative financing sources have also resulteddignificant increase in demand for primary apiesulting in higher rates
of return with lower risk characteristics. As evide of this trend, the average deal size in the-kigld
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market has grown from approximately $159 milliorlB92 to almost $275 million in 2003 and, in 20fé8yer than 8% of the
high-yield issues raised less than $100 million.

. Large pool of uninvested private equity capital . We also believe there is a large pool of unireegirivate equity capital for
middle market companies. We expect that privatétgdiums will be active investors in middle markatmpanies and that
these private equity funds will seek to leveragartimnvestments by combining capital with seniarwsed loans and mezzanine
debt from other sources. During the past five yearss has co-invested with more than 30 privatgtg@nd venture capital
funds. Through these relationships and contact@ntieipate that we will have access to investnogportunities.

COMPETITIVE ADVANTAGES

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

Existing investment platform

Ares currently manages approxima$dyb billion of committed capital in the relatedesclasses of syndicated loans, high yield
bonds, mezzanine debt and private equity. The seniiacipals of Ares believe Ares' current investringlatform will provide a competitive
advantage in terms of access to origination andetiawg activities and diligence for Ares Capital.

Seasoned management team

Antony Ressler, Bennett Rosenthdindissick and David Sachs are all founding pagrgrAres who will serve on Ares Capital
Management's investment committee. These profealsitiave an average of 20 years experience indgedrfinance, including substantial
experience in investing in leveraged loans, higiidybonds, mezzanine debt, distressed debt andterdquity securities. Ares Capital
Management, our investment adviser, will be suggabbly Ares' team of approximately 30 investmenfgwsionals, primarily its 18 member
Capital Markets Group, as well as 18 administragixafessionals. As a result of Ares' extensive stiwent experience, Ares and its senior
partners have developed a strong reputation icdapéal markets. We believe that this experiendkafford Ares Capital a competitive
advantage in identifying and investing in middlerked companies with the potential to generate p@sreturns.

Experience and focus on middle market companies

Ares has historically focused on stweents in middle market companies and we will liefrem this experience. Ares Capital
Management will use Ares' extensive network oftiefeghips with intermediaries focused on middle kecompanies, including
management teams, members of the investment bao&imgiunity, private equity groups and other invesihfirms with whom Ares has h
long-term relationships. We expect this networHl eslable us to attract well-positioned prospectigéfolio company investments. In
particular, Ares Capital Management will work cllyseith the Ares' Capital Markets Group investmprifessionals who oversee a portfolio
of investments in over 300 companies and providessto an extensive network of relationships aedial insights into industry trends and
the state of the capital markets.

Disciplined investment philosophy

In making its investment decisionse#\Capital Management intends to adopt Ares' kingding, consistent investment approach
that was developed over 12 years ago by severt fifunders. Ares Capital Management's investmaitbsophy and portfolio construction
will involve an
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assessment of the overall macroeconomic environrfirahcial markets and company-specific reseanthamalysis. Our investment
approach will emphasize capital preservation, lohatility and minimization of downside risk. In atldn to engaging in extensive due
diligence from the perspective of a lotegm investor, Ares Capital Management's approdtitseek to reduce risk in investments by focu:
on:

. Businesses with strong franchises and sustainabhpetitive advantages;

. Industries with positive long-term dynamics;

. Cash flows that are dependable and predictable;

. Management teams with demonstrated track recomige@mnomic incentives;

. Rates of return commensurate with the perceivéd;rend

. Securities or investments that are structured abropriate terms and covenants.

Extensive industry focus

Ares Capital intends to concentrigeérivesting activities in industries with a histaf predictable and dependable cash flows and in
which the Ares investment professionals historjchfive had extensive investment experience. Stadedeption in 1997, Ares investment
professionals have invested in over 650 compani&§ industries. Ares' Capital Markets Group presid large team of in-house analysts
with significant expertise and relationships inustties in which we are likely to invest. The CapMarkets Group financial analysts
maintain research on over 600 companies. Ares imarg professionals have developed long-term miakips with management teams and
management consultants in these industries, asawsllibstantial information concerning these intessand potential trends within these
industries. We expect that the in-depth coverageexperience of Ares' investment professionalswesting across these industries
throughout various stages of the economic cyclepkilvide Ares Capital Management with access @oarg market insights.

Flexible transaction structuring

We expect to be flexible in structgrinvestments, the types of securities in whichirwest and the terms associated with such
investments. The principals of Ares have extensigerience in a wide variety of securities for laggd companies with a diverse set of
terms and conditions. This approach and experishoald enable Ares Capital Management to identifaetive investment opportunities
throughout the economic cycle and across a compaapital structure so that we can make investnoamtsistent with our stated objectives.

Co-investment opportunities

We intend to co-invest with Ares fgnghen we believe it will be advantageous for ACepital to do so. As a BDC, we would not
generally be permitted to invest in any portfol@many in which Ares or any of its affiliates curlg has an investment or make any co-
investments with Ares or its affiliates. Conseqiienwe intend to apply for an exemptive order fridva SEC that would permit
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us to co-invest with funds managed by Ares. Anyhsarcler will be subject to certain terms and caods.

OPERATING AND REGULATORY STRUCTURE

Our investment activities will be nagied 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 aggment agreement, we have agreed to pay AresaClflsihagement an annual base
management fee based on our gross assets as &alimsentive fee based on our performance. Seadlyment—Investment Advisory and
Management Agreement."

As a BDC, we will be required to cdgnwith certain regulatory requirements. For exagmpVe would not generally be permitted to
invest in any portfolio company in which Ares oyaof its affiliates currently has an investmentnuaike any co-investments with Ares or its
affiliates. However, we intend to apply for an exsive order from the SEC that would permit us, eabjo certain terms and conditions, to
co-invest with funds managed by Ares. Assumingipecd a favorable exemptive order from the SEC,amécipate that, subject to certain
terms and conditions, funds managed by Ares mapwest in the same portfolio companies as the Caypae to similarities in certain of
their investment strategies. Such co-investmentdeion terms and conditions that are the sanad imaterial respects, subject to the
availability of capital for investment on the pafthe Company and each such Ares fund and cesthar considerations.

Also, while we are permitted to ficannvestments using debt, our ability to use ealtbe limited in certain significant respects.
We have not decided whether, and to what extentyivéinance investments using debt; however, wendt expect to use debt until the
proceeds of this offering have been substantialgs$ted. See "Regulation.” We intend to elect tordmted for federal income tax purposes as
a regulated investment company, or a RIC, undecisajiter M of the Internal Revenue Code of 198@her'Code." See "Material U.S.
Federal Income Tax Considerations."

INVESTMENTS

Ares Capital will seek to create @edsified portfolio that will include first and saied lien senior loans and mezzanine debt securitie
by investing a range of $10 million to $30 milliohcapital, on average, although the investmermssimay be more or less. We also antici
to a lesser extent, making equity investments iwape middle market companies. These investmertgamerally be less than $10 million
each. We expect that our target portfolio over timiéinclude both first and second lien seniordeaand mezzanine debt securities, and, to a
lesser extent, private equity securities. In addito originating investments, we may acquire itwesnts in the secondary market.

Structurally, mezzanine debt seasitisually rank subordinate in priority of payminsenior loans and are often unsecured.
However, mezzanine debt securities rank senioomencon and preferred equity in a borrowers' cagitaicture. Typically, mezzanine debt
securities have elements of both debt and equstyuments, offering the fixed returns in the forfinterest payments associated with senior
loans, while providing lenders an opportunity tetiggpate in the capital appreciation of a borrowtany, through an equity interest. This
equity interest typically takes the form of warariDue to its higher risk profile and often lesstrietive covenants as compared to senior
loans, mezzanine debt securities generally eaighehreturn than senior secured debt securities.Warrants associated with mezzanine
securities are typically detachable, which alloarsders to receive repayment of their principal mmagreed amortization schedule while
retaining their equity interest in the borrower.2danine debt securities also may include a "pwtuie, which permits the holder to sell its
equity interest back to the borrower at a pricedeined through an agreed formula.
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We also intend, to a lesser extentake equity investments in private middle madahpanies. In making an investment, in
addition to considering the factors discussed beloder "Investment Selection," Ares also consitleesanticipated timing of a liquidity
event, such as a public offering, sale of the campa redemption of our equity securities.

Our principal focus will be to investfirst and second lien senior loans and mezzadabt securities and, to a lesser extent, equity
capital, of middle market companies in a varietynalustries. We will generally seek to target comipa that generate positive cash flows.
Ares has a staff of 18 investment professionals sgetialize in specific industries. We will gengraleek to invest in companies from the
industries in which Ares' investment professioresge direct expertise. The following is a repreatw list of the industries in which Ares
has invested.

. Aerospace and Defense
. Airlines

. Broadcasting/Cable

. Chemicals

. Consumer Products

. Energy

. Environmental Services
. Food and Beverage

. Gaming

. Health Care

. Homebuilding

. Lodging and Leisure

. Metals/Mining

. Paper and Forest Products
. Retail

. Supermarket and Drug

. Technology

. Wireless Telecom and Wireline Telecom
However, we may invest in other irtdies if we are presented with attractive oppotiasi

As a result of regulatory restricpme are not permitted to invest in any portfalianpany in which Ares or any affiliate currently
has an investment. However, we intend to applyafoexemptive order from the SEC that would permjtsubject to certain terms and
conditions, to co-invest with funds managed by Afessuming receipt of a favorable exemptive ordemfthe SEC, we anticipate that,
subject to certain terms and conditions, funds maddy Ares may co- invest in the same portfolimpanies as the Company due to
similarities in certain of their investment stratesg Such co-investments will be on terms and ¢ that are the same in all material
respects, subject to the availability of capitalifovestment on the part of the Company and each 8wes fund and certain other
considerations.

In addition to such investments, wayrmvest up to 30% of the portfolio in opportuishvestments in high-yield bonds, debt and
equity securities in collateralized debt obligati@hicles,
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distressed debt or equity securities of public canigs. We expect that these public companies gilneiil have debt securities that are non-
investment grade. We also may invest in debt séesiof middle market companies located outsidinefUnited States.

INVESTMENT SELECTION

Ares' investment philosophy was depet over the past 12 years and has remained tamtdisroughout a number of economic
cycles. In managing the Company, Ares Capital Manant will employ the same investment philosophy partfolio management
methodologies used by the investment professiafalses in Ares' private investment funds.

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

. an assessment of the overall macroeconomic enveohand financial markets;
. company-specific research and analysis; and
. with respect to each individual company, an emghasicapital preservation, low volatility and min@ation of downside risk.

The foundation of Ares' investmeniigophy is intensive credit investment analysistrict sales discipline based on both market
technicals and fundamental valagented research and diversification strategy sABapital Management will follow a rigorous prockasec
on:

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

. an analysis of business strategy and industry $;esmt

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

Ares Capital Management will seelidientify those issuers exhibiting superior fundataérisk-reward profiles and strong
defensible business franchises while focusing tative value of the security across the industryvall as for the specific issuer.

Intensive due diligence

The process through which Ares CaM@anagement will make an investment decision iagslextensive research into the target
company, its industry, its growth prospects analiity to withstand adverse conditions. If thaise investment professional responsible for
the transaction determines that an investment ¢ppity should be pursued, Ares Capital Managemélhewgage in an intensive due
diligence process. Though each transaction wilbiwe a somewhat different approach, the regulardiligence steps generally to be
undertaken include:

. meeting with management to get an insider's viethetbusiness, and to probe for potential weakiseadeusiness prospects;
. checking management backgrounds and references;

. performing a detailed review of historical finarigi@rformance and the quality of earnings;

. visiting headquarters and company operations aretingetop and middle level executives;

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

. conducting a competitive analysis, and comparieggluer to its main competitors on an operatiimgyicial, market share and

valuation basis;
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. researching the industry for historic growth treads future prospects (including Wall Street resteaindustry associatic
literature and general news);

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

. investigating legal risks and financial and accoumbsystems.

Selective investment process

Ares Capital Management intends tplesnAres' credit recommendation process, whidlodsised on selectively narrowing
investment opportunities through a robust and iefficprocess designed to identify the most ativaatipportunities. Ares reviews and
analyzes numerous investment opportunities on behés funds to determine which investments sidug consummated.

After an investment has been idegdifand diligence has been completed, a creditnasaad analysis report is prepared. This re
will be reviewed by the senior investment profesaidn charge of the potential investment. If saehior investment professional is in favor
of the potential investment, then it is presentethe investment committee. Members of the investrnemmittee have an average of
20 years of experience in the leveraged financ&etsr The investment generally requires the subtiatatonsensus of the investment
committee. Additional due diligence with respecaty investment may be conducted on our behalttoyreeys and independent accountants
prior to the closing of the investment, as welb#ser outside advisers, as appropriate.

Investment structure

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

Debt investments

We anticipate investing in portfoiompanies in the form of first and second lien geldans. We expect these loans generally to
have terms of three to ten years and in some cagg$rovide for a portion of the interest payabl®¢ in additional loan interests. We
generally will obtain security interests in theetsof our portfolio companies that will serve aflateral in support of the repayment of these
loans. This collateral may take the form of firssecond priority liens on the assets of a poxfobmpany.

We anticipate structuring our mezmarinvestments primarily as unsecured, subordinatats that provide for relatively high, fixed
interest rates that will provide us with signifita@urrent interest income. These loans typically ldave interest-only payments in the early
years, with amortization of principal deferred e tater years of the mezzanine debt securitiesoiime cases, we may enter into loans the
their terms, convert into equity or additional debturities or defer payments of interest (or astieash interest) for the first few years after
our investment. Also, in some cases our mezzarebe skcurities will be collateralized by a suboadiél lien on some or all of the assets of
the borrower.

In the case of our first and secaded senior loans and mezzanine debt securitiesyil&ilor the terms of the investment to the
facts and circumstances of the transaction angrspective portfolio company, negotiating a stugetthat protects our rights and manages
our risk while creating incentives for the porttoompany to achieve its business plan and impitey@ofitability. For
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example, in addition to seeking a senior positiothe capital structure of our portfolio companigs,will seek to limit the downside potent
of our investments by:

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

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

. negotiating covenants in connection with our inmesits that afford our portfolio companies as muekilbility in managing

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

In general, Ares Capital Managematgnds to include financial covenants and termsrédguire an issuer to reduce leverage,
thereby enhancing credit quality. These methodsidiec (i) maintenance leverage covenants requaidgcreasing ratio of debt to cash flow;
(if) maintenance cash flow covenants requiringraangasing ratio of cash flow to the sum of inteesgiense and capital expenditures; and
(iiif) debt incurrence prohibitions, limiting a compy's ability to re-lever. In addition, limitations asset sales and capital expenditures shoulc
prevent a company from changing the nature oftuidress or capitalization without consent.

Our debt investments may include Bofig@atures, such as warrants or options to buynarity interest in the portfolio company.
Warrants we receive with our debt securities mayire only a nominal cost to exercise, and thus, pertfolio company appreciates in va
we may achieve additional investment return frois &guity interest. We may structure the warramisrovide provisions protecting our
rights as a minority-interest holder, as well atspar rights to sell such securities back to tjgany, upon the occurrence of specified
events. In many cases, we will also obtain redistnaights in connection with these equity intésesvhich may include demand and
"piggyback" registration rights.

Equity investments

Our equity investments may consigprefferred equity that is expected to pay dividems current basis or preferred equity that
does not pay current dividends. Preferred equisyahpreference over common equity as to distribstan liquidation and dividends. In some
cases, we may acquire common equity. In generakquity investments will not be control-orientedéstments and we expect that in many
cases we will acquire equity securities as pad gfoup of private equity investors, which may int# an Ares fund, in which we are not the
lead investor. With respect to preferred or commquity investments, we expect to make investméuatiswill generally be less than
$10 million each. In many cases, we will also abtagistration rights in connection with these gginterests, which may include demand
and "piggyback" registration rights.

ONGOING RELATIONSHIPS WITH AND MONITORING OF PORTFO LIO COMPANIES

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

Post-investment, in addition to camets and other contractual rights, Ares will see&xert significant influence through board
participation, when appropriate, and by activelykirtg with management on strategic initiatives. #\adten introduces managers of
companies in which they have invested to otherfglastcompanies to capitalize on complementary heiss activities and best practices.
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MANAGERIAL ASSISTANCE

As a BDC, we will offer, and must pide upon request, managerial assistance to otfioporcompanies. This assistance could
involve, among other things, monitoring the op@nagi of our portfolio companies, participating irab and management meetings,
consulting with and advising officers of portfobompanies and providing other organizational andrfcial guidance. We may receive fees
for these services. Ares Administration will progisuch managerial assistance on our behalf togliortfompanies that request this
assistance.

COMPETITION

Our primary competitors to providedhcing to middle market companies will include lpuand private funds, commercial and
investment banks, commercial financing companiespaivate equity funds. Many of our competitors substantially larger and have
considerably greater financial, technical and mmgeresources than we do. For example, some catmzeiay have access to funding
sources that are not available to us. In addisome of our competitors may have higher risk toleesa or different risk assessments, which
could allow them to consider a wider variety oféstments and establish more relationships thaRuwrthermore, many of our competitors
not subject to the regulatory restrictions that1Bd0 Act will impose on us as a BDC. We expeatde the industry information of Ares'
investment professionals to which we will have asd® assess investment risks and determine ajgopricing for our investments in
portfolio companies. In addition, we expect tha thlationships of the senior managers of Arest@hlianagement and of the senior part
of Ares, will enable us to learn about, and coméfiectively for, financing opportunities with attive middle market companies in the
industries in which we seek to invest. For add#idnformation concerning the competitive risks faee, see "Risk Factors—Risks Relating
to our Business—We operate in a highly competithagket for investment opportunities.”

STAFFING

We do not currently have any emplayaed do not expect to have any employees. Semamessary for our business will be
provided by individuals who are employees of Arepital Management and Ares Administration, purstarihe terms of the management
agreement and the administration agreement. Eactradxecutive officers described under "Managetrisrd managing partner of our
investment adviser and an employee of Ares Admitisin. Our day-taday investment operations will be managed by ouestment advise
Most of the services necessary for the originaséind administration of our investment portfolio ik provided by investment professionals
employed by Ares Capital Management. We expectAhed Capital Management will hire additional intreent professionals who will foci
on origination, marketing, and monitoring of ouvéstments, including one senior investment proéessiwho will also serve on Ares Cap
Management's investment committee. See "Managemerestment Advisory and Management Agreement."diditeon, we will reimburse
Ares Administration for our allocable portion ofpenses incurred by it in performing its obligatiamsier the administration agreement,
including rent and our allocable portion of thetaafsour chief financial officer, general counsdtjef compliance officer, vice president of
investor relations and other officers and theipessive staffs. See "Management—Administration Agrent.”

PROPERTIES

Our executive and administrativec#fi are located at 1999 Avenue of the Stars, $9@6, Los Angeles, California, 90067,
telephone number (310) cdnjunction with the management of Ares Capitaf,investment adviser may lease additional
office facilities in New York to facilitate originen and marketing activities for Ares Capital.

LEGAL PROCEEDINGS
Neither we nor Ares Capital Managet@e®r currently subject to any material legal peatiegs.
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MANAGEMENT

Our business and affairs are manage@r the direction of our board of directors. Bleard of directors currently consists of five
members, three of whom are not "interested persoindtes Capital as defined in Section 2(a)(19)hef 1940 Act. We refer to these
individuals as our independent directors. Our badidirectors elects our officers, who will sentelze discretion of the board of directors.

EXECUTIVE OFFICERS AND BOARD OF DIRECTORS

Under our charter, our directorsdixéded into three classes. Each class of direatdisold office for a three year term. However,
the initial members of the three classes haveairtitrms 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
meeting of stockholders held in the third yeardwiing the year of their election. Each director wdld office for the term to which he or she
is elected and until his or her successor is digdgted and qualifies.

Directors

Information regarding the board akdiors is as follows:

Director Expiration
Name Age Position Since of Term
Interested Directors
Antony P. Ressler 43 Co-Chairman and Director 200¢ 2007
Bennett Rosenthal 40 Co-Chairman and Director 200¢ 200¢
Independent Directors
Director 200¢ 200¢
Director 200¢ 200¢
Director 200¢ 2007

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

Executive officers who are not directors

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

Name Age Position
Daniel F. Nguyet 32 Chief Financial Officel
Kevin A. Frankel 42 General Counsel, Chief Compliance Officer

and Secretar

Merritt S. Hooper 42  Vice President of Investor Relations and
Treasure!

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

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

Independent directors
Interested directors

Antony P. Ressler—Mr. Ressler founded Ares in 1997 and serves am@ér in the Ares Private Equity Group and asrddde
Advisor to the Ares Capital Markets Group. Mr. Resslso serves as an Investment Committee menrball &res funds. Prior to that, he
was a co-founder of Apollo Management, L.P. in 198@re he oversaw and led capital markets activitiem inception until 2002, focusing
particularly on distressed and private equity itwesnt opportunities originating as a result of dayday involvement in the capital markets.
Prior to 1990, Mr. Ressler served as a Senior Piasident in the High Yield Bond Department of sieBurnham Lambert Incorporated,
with responsibility for the New Issue/Syndicate Redr. Ressler serves on several boards of dired¢tmiuding: Allied Waste Industries, Inc.
and Samsonite Corporation. Mr. Ressler also semdbe Board of Directors of Los Angeles CountyféaAce for College Ready Public
Schools, an operator of public charter schoolsyelbas the Board of Trustees of the Center fotyHaducation. Mr. Ressler is also one of
founding members of the Board of Directors of tianked Turtle Camp, the Southern California chapférhe Hole in the Wall Gang Camps
created to serve children dealing with chronic Eiedhreatening illnesses by creating memorablé;fashioned camping experiences.
Mr. Ressler received his BSFS from Georgetown Usitgs School of Foreign Service and receivedlizA from Columbia University's
Graduate School of Business.

Bennett Rosenthal—Mr. Rosenthal is a founding Partner of Ares andeseas a Partner in the Ares Private Equity Graupaes a
Senior Advisor to the Ares Capital Markets Grouimc8 1998, Mr. Rosenthal has overseen all of Arezzanine 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. Rosentha also a senior member of Merrill
Lynch's Leveraged Transaction Commitment Committie transaction experience is both acquisition @oikacquisition related across a
broad range of industries including retail, telecammications, media, healthcare, financial servared consumer products. From 1986 until
1989, Mr. Rosenthal was an Associate in the Firsmastitutions Group at Drexel Burnham Lambert. Rosenthal is a member of the
following Boards of Directors: Douglas Dynamics,Cland National Bedding Company LLC. Mr. Rosenthabgated summa cum laude
with a BS in Economics from the University of Peylmania's Wharton School of Business where he i@seived his MBA with distinction.
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Executive officers who are not directors

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 naumsdinancial clients, performing
due diligence investigation of potential mergerd anquisitions, and analyzing changes in accoumfindelines for derivatives. At Arthur
Andersen LLP, Mr. Nguyen also focused on treasiskymanagement and on mortgage-backed securitéesther types of structured
financing. Mr. Nguyen graduated with a BS in Acctiwg from the University of Southern California'atenthal 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 ApBi03. From 2000 to 2002, Mr. Frankel was with
RiverOne, Inc., most recently as Senior Vice Pegsid-Business Development and General Counsel. EB9% to 2000, Mr. Frankel was
with Aurora National Life Assurance Company, mastently as Senior Vice President-Operations ancefaéounsel. From 1986-1995,
Mr. Frankel was with the law firm of Irell & Manel] most recently as a partner, resident in itsarae securities group and specializing in
mergers and acquisitions. Mr. Frankel receivedlbisn 1986 from the UCLA School of Law, where hesveavarded a John M. Olin
Fellowship in Law and Economics for academic achieent. He received his BA from UCLA in 1983.

Merritt S. Hooper— Ms. Hooper is a co-founder of Ares and was assediafth Lion Advisors, L.P. from 1991 to 1997 where
Ms. Hooper worked as a senior credit analyst gpgtag in both portfolio management and stratédy. Hooper functions as a senior credit
analyst in the Capital Markets Group and is alspoasible for investor relations across all Aresdfsl From 1987 until 1991, Ms. Hooper
was with Columbia Savings and Loan, most recerglyiae President in the Investment Management imidMs. Hooper serves on the
executive and investment boards of Cedars-Sinaiddé@enter in Los Angeles. Ms. Hooper graduatechfthe University of California at
Los Angeles (UCLA) with a BA in Mathematics andea@d her MBA in Finance from UCLA's Anderson SchabManagement.

INVESTMENT COMMITTEE

Information regarding the memberé&\ods Capital Management's investment committes fléows:

Name Age Position

Antony P. Ressler 43  Co-Chairman and Director of Company,
Member of Investment Committt

Bennett Rosenthal 40 Co-Chairman and Director of Company,
Member of Investment Committe

John Kissick 62 Member of Investment Committt

David Sach: 44 Member of Investment Committe

There will be one additional membkApes Capital Management's investment committee wh expect to be a senior investment
professional hired by Ares Capital Management tm$oon origination, execution and monitoring of mwestments.

The address for each member of Aigsit@l Management's investment committee is c/s Arapital Corporation, 1999 Avenue of
the Stars, Suite 1900, Los Angeles, California, 6200
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Members of Ares Capital Management's investment comittee who are not directors

John Kissick —Mr. Kissick, is a founding Partner of Ares andvesras a Partner in Ares' Private Equity Groupelsag a Senior
Advisor to all funds in Ares' Capital Markets Grolr. Kissick also serves on the Investment Coneeifor the Ares Corporate
Opportunities Fund. Mr. Kissick is also a co-foundeApollo Management, L.P. Mr. Kissick has bessaciated with Apollo since inception
and was a member of the original six-member manageteam. Together with Mr. Ressler, Mr. Kissiclkemaw and led the capital markets
activities of Apollo Management, L.P. and Lion Aslrs. L.P. from 1990 until 2002, particularly fomgson high yield bonds, leveraged
loans and other fixed income assets. Prior to 18B0Kissick served as a Senior Executive Vice Riexgt of Drexel Burnham Lambert,
where he began in 1975, eventually heading its @atp Finance Department. Mr. Kissick serves orbtherds of the Cedars-Sinai Medical
Center in Los Angeles, the Stanford University Giatd School of Business, and the Fulfillment Fumittv helps economically
disadvantaged kids graduate from high school alidgmthrough mentoring and other programs. MrsKis graduated from Yale University
with a BA in Economics and with highest honors frthra Stanford Business School with an MBA in Firanc

David Sachs—Mr. Sachs is a founding Partner of Ares Manageraadtfunctions as Co-Portfolio Manager of the Gdpitarkets
Group and serves as an Investment Committee meonbali Ares funds. Since Ares' inception in 199%, Blachs has overseen and led Ares'
high yield bond and leveraged loan investment digss From 1994 until 1997, Mr. Sachs was a ppatof Onyx Partners, Inc. specializing
in merchant banking and related capital raising/éiets in the mezzanine debt and private equitykats for middle market companies. From
1990 to 1994, Mr. Sachs was employed by Taylor & @n investment manager providing investment adyiand consulting services to
members of the Bass Family of Fort Worth, Texaent1984 to 1990, Mr. Sachs was with Columbia Sas/angd Loan Association, most
recently as Executive Vice President, responsilni@ll asset-liability management as well as rugrthre Investment Management
Department. Mr. Sachs serves on the Board of Qirecif Terex Corporation. Mr. Sachs graduated fiorthwestern University with a BS
Industrial Engineering and Management Science.

COMMITTEES OF THE BOARD OF DIRECTORS
Audit committee

The members of the audit committee ar , each of whom is indepartdor purposes of the 1940 Act and The NASL
National Market corporate governance regulations. serves as chairman of thatananmittee. The audit committee
responsible for approving our independent accousitaaviewing with our independent accountantsplaes and results of the audit
engagement, approving professional services prdvwigeour independent accountants, reviewing thepeddence of our independent
accountants and reviewing the adequacy of ourriatexccounting controls. The audit committee is aésponsible for aiding our board of
directors in fair value pricing debt and equitygdttes that are not publicly traded or for whialr@nt market values are not readily availa
Where appropriate, the board of directors and aodiimittee may utilize the services of an indepehgaluation firm to help them determi
the fair value of these securities.

Nominating and corporate governance committee

The members of the nominating angharate governance committee are , each of whom is independent for purpose
the 1940 Act and The NASDAQ National Market corgiergovernance regulations. erves as chairman of the nominating and
corporate governance committee. The nominatingcangbrate governance committee is responsiblediectng, researching and nominai
directors for election by our stockholders, selegtiominees to fill
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vacancies on the board or a committee of the banekloping and recommending to the board a setmpiorate governance principles and
overseeing the evaluation of the board and our gemant.

Compensation committee

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

COMPENSATION TABLE

The following table shows informatimyarding the compensation expected to be recéiyede directors for the calendar year
ending December 31, 2004. No compensation is pailiréctors who 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
None
None
None
Interested directors
None None None
None None None

(1) We are newly organized, and the amounts listeéstinated for the year 2004. For a discussionefrilependent directors'
compensation, see below.

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

The independent directors will reeean annual fee of $ They will also receive $ plus
reimbursement of reasonable out-of-pocket expeinsesred in connection with attending each boareting and will receive
$ plus reimbursemeiteasonable out-of-pocket expenses incurred imection with attending each committee meeting.
In addition, the Chairman of the Audit Committedl weceive an annual fee of $ and each chairman of any other committee
will receive an annual fee of $ for their additional services in thespamties. In addition, we will purchase directenst
officers' liability insurance on behalf of our diters and officers. Independent directors will hthe option to receive their directors' fees |
in shares of our common stock issued at a pricslpare equal to the greater of net asset valugeantirket 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
will be registered as an investment adviser urterdvisers Act. Subject to the overall supervisibour board of directors, the investment
adviser will manage the day-to-day operations ol jprovide investment advisory and managementas\d, Ares Capital.
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Under the terms of an investment advisory and mamagt agreement, Ares Capital Management will:

. determine the composition of our portfolio, theuratand timing of the changes to our portfolio #melmanner of
implementing such changes;

. identify, evaluate and negotiate the structuréhefihvestments we make (including performing dligeiice on our prospecti
portfolio companies); and

. close and monitor the investments we make.

Ares Capital Management's servicateuthe investment advisory and management agraeareenot exclusive, and it is free to
furnish similar services to other entities so lasgts services to us are not impaired.

Management fee

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

The base management fee will be tatied at an annual rate of the following percergagfeour gross assets as follows: (i) from the
date of the closing of this offering until that dathich is six months thereafter, at 1.00%; (idnfrthat date which is six months after the date
of the closing of this offering until that date whiis one year after the date of the closing & tiffering, at 1.50%; and (iii) at 2.00%
theareafter. For services rendered under the imergtadvisory and management agreement duringettiedpcommencing from the closing
of this offering through and including the firsk shonths of operations, the base management fébeavilayable monthly in arrears. For
services rendered under the investment advisornynarmhgement agreement after that time, the basegearent fee will be payable quarte
in arrears. For the first quarter of our operatjghe base management fee will be calculated basdie initial value of our gross assets.
Subsequently, the base management fee will belatdcubased on the average value of our grosssaaistite end of the two most recently
completed calendar quarters, and appropriatelyséaetjufor any share issuances or repurchases dhergurrent calendar quarter. Base
management fees for any partial month or quartétbwiappropriately pro rated.

The incentive fee will have two pass follows: One part will be calculated and pagajarterly in arrears based on our pre-
incentive fee net investment income for the immiedyapreceding calendar quarter. For this purppssincentive fee net investment income
means interest income, dividend income and anyr aticeme (including any other fees (other than feeproviding managerial assistance),
such as commitment, origination, structuring, @itige and consulting fees or other fees that weveé®m portfolio companies) accrued
during the calendar quarter, minus our operatimgeases for the quarter (including the base managfeiee, expenses payable under the
administration agreement, and any interest expandealividends paid on any issued and outstandiefgped stock, but excluding the
incentive fee). Pre-incentive fee net investmeatbine includes, in the case of investments withfarded interest feature (such as original
issue discount, debt instruments with payment-irdknterest, preferred stock with payment-in-kimddends and zero coupon securities),
accrued income that we have not yet received ih.da®-incentive fee net investment income doesnotide any realized capital gains,
realized capital losses or unrealized capital apatien or depreciation. Pre-incentive fee net gimeent income, expressed as a rate of return
on the value of our net assets at the end of tiheeidimately preceding calendar quarter, will be coregdo a "hurdle rate" of 1.75% per qua
(7% annualized). The first part of the incentive feill be computed and paid on income that mayuidelinterest that is accrued but not yet
received in cash. Our pre-incentive fee net investnmcome used to calculate this part of the iticerfee is also
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included in the amount of our gross assets usedltoilate the 2% base management fee. We will pag £apital Management an incentive
fee with respect to our pre-incentive fee net ibwesnt income in each calendar quarter as follows:

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

. 100% of our pre-incentive fee net investment incavite respect to that portion of such pre-incenfige net investment
income, if any, that exceeds the hurdle rate blass than 2.1875% in any calendar quarter (8.78%alized). We refer to th
portion of our pre-incentive fee net investmenbime (which exceeds the hurdle rate but is less 2E8i75%) as the "catch-
up." The "catch-up" is meant to provide our investinadviser with 20% of our pre-incentive fee meestment income as if a
hurdle rate did not apply if this net investmertame exceeds 2.1875% in any calendar quarter; and

. 20% of the amount of our pre-incentive fee net treent income, if any, that exceeds 2.1875% incatgndar quarter (8.75%
annualized).

These calculations will be appromfafpro rated for any period of less than three tin®and adjusted for any share issuances or
repurchases during the current quarter.

The second part of the incentivevidebe determined and payable in arrears as oktiteof each calendar year (or upon termination
of the investment advisory and management agreemewof the termination date), commencing on Deagrlh, 2004, and will equal 20.0%
of our realized capital gains for the calendar y#amy, computed net of all realized capital Esand unrealized capital depreciation at the
end of such year; provided that the incentive feteinined as of December 31, 2004 will be calcdlébe a period of shorter than twelve
calendar months to take into account any realizpital gains computed net of all realized capitabks and unrealized capital depreciation
for the period ending December 31, 2004.

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

Assumption:

Investment income (including interest, dividend®d, etc.) = 1.25¢
Hurdle rate(1) = 1.75¢9
Management fee(2) = 0.50
Other expenses (legal, accounting, custodian,feaagent, etc.)(3) = 0.20'
Pre-incentive fee net investment income
(investment incom- (management fee + other expenses)) = 0.

Pre-incentive fee net investment meadoes not exceed hurdle rate, therefore there iiscentive fee.
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Alternative 2
Assumption:

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

Hurdle rate(1) = 1.75¢

Management fee(2) = 0.50

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

Pre-incentive fee net investment income
(investment incom- (management fee + other expenses)) = 2.

Pre-incentive fee net investment income exceeds hualée therefore there is an incentive 1

Incentive Fee = 100 x "Catch-Up" + the greater of G8WD (20% x (pre-incentive
fee net investment incon- 2.1875%)

= (100% x (2.00%- 1.75%)) + 0%
= 100% x 0.25%

= 0.25%

Alternative 3
Assumption:

Investment income (including interest, dividend®d, etc.) = 3.00¢

Hurdle rate(1) = 1.75¢9

Management fee(2) = 0.50

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

Pre-incentive fee net investment income
(investment incom- (management fee + other expenses)) = 2.

Pre-incentive fee net investment income exceeds hualée therefore there is an incentive 1

Incentive Fee = 100 x "Catch-Up" + the greater of G&ND (20% x (pre-incentive
fee net investment incon- 2.1875%)

= (100% x (2.18759- 1.75%)) + (20% x (2.39- 2.1875%))
= 0.4375% + (20% x 0.11259
= 0.4375% + 0.0225°

= 0.46%

(1) Represents 7.0% annualized hurdle rate.

2 Represents 2.0% annualized management fee. Oumger@meat fee is based on our gross assets and wiflbieom the date of the
closing of this offering until the date which ix shonths thereafter; 1.5% from the date whichxssonths from the closing of this
offering until the date which is one year from ttate of the closing of this offering; and 2% théteya For the purposes of this
example, we have assumed the highest base managfemeate payable under the investment advisotynaanagement agreement.

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

Year 1 = no net realized capital gains or los
Year 2 = 6% net realized capital gains and 1% zedlcapital losses and unrealized capital
depreciatior

Capital gain incentive fee = 20% x (realized cdmtins for year computed net of all
realized capital losses and unrealized capitaledggtion 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 neegiment income shown is based on a percentageabhiet assets.

Payment of our expenses

All investment professionals of theéstment adviser and their respective staffs vamehto the extent engaged in providing
investment advisory and management services, andatimpensation and routine overhead expenses lofogusonnel allocable to such
services, will be provided and paid for by Ares EafManagement. We will bear all other costs axplemses of our operations and
transactions, including those relating to: orgatiiraand offering; calculation of our net assetea{including the cost and expenses of any
independent valuation firm); expenses incurred bgs/Capital Management payable to third partieduding agents, consultants or other
advisers, in monitoring our financial and legabaff and in monitoring our investments and perfogrdue diligence on our prospective
portfolio companies; interest payable on debtnif,ancurred to finance our investments; offerie®ur common stock and other securities;
investment advisory and management fees; fees [gai@third parties, including agents, consultamtsther advisers, relating to, or
associated with, evaluating and making investmerdasfer agent and custodial fees; registraties;fésting fees; taxes; independent
directors' fees and expenses; costs of prepariddilarg reports or other documents of the SEC;absts of any reports, proxy statements or
other notices to stockholders, including printimgts; our allocable portion of the fidelity bondtedtors and officers/errors and omissions
liability insurance, and any other insurance pransudirect costs and expenses of administratiahyding auditor and legal costs; and all
other expenses incurred by us or Ares Administnaitioconnection with administering our businesshsas our allocable portion of overhead
under the administration agreement, including et our allocable portion of the cost of our cliieéncial officer, general counsel, chief
compliance officer, vice president of investor tielas and other officers and their respective staff

Duration and termination

The investment advisory and managémgreement will be approved by our board of doecbn , 2004. Unless terminated
earlier as described below, it will continue ineeff for a period of two years from its effectiveeddt will remain in effect from year to year
thereafter if approved annually by our board oédiors or by the affirmative vote of the holdersaahajority of our outstanding voting
securities, including, in either case, approvahbyajority of our directors who are not interegtedsons. The investment advisory and
management agreement will automatically terminatiaé event of its assignment. The investment adyiand management agreement may
be
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terminated by either party without penalty upon maire than 60 days' written notice to the othee 'SRisk Factors—Risks Relating to our
Business—We are dependent upon Ares Capital Managtskey personnel for our future success and thpEinaccess to Ares investment
professionals and partners."

Indemnification

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 eskidisregard of its duties and obligations, Aragital Management and its officers,
managers, partners, agents, employees, contrgérgpns, members and any other person or entitiat&fl with it are entitled to
indemnification from Ares Capital for any damagdesilities, costs and expenses (including reasknattiorneys' fees and amounts
reasonably paid in settlement) arising from thelegimg of Ares Capital Management's services uttdemvestment advisory and
management agreement or otherwise as an investadeiser of Ares Capital.

Organization of the investment adviser

Ares Capital Management LLC is a nefarmed Delaware limited liability company thatl\ie registered as an investment adviser
under the Advisers Act. The principal executivdae$ of Ares Capital Management are 1999 Avenubetars, Suite 1900, Los Angeles,
California 90067.

Board approval of the Investment Advisory and Managment Agreement

Our board of directors will determiziea meeting to be held on , 2004 porave the investment advisory and management
agreement. In its consideration of the investmedmtsmry and management agreement, the board aftdieefocused on information it had
received relating to, among other things: (a) thture, quality and extent of the advisory and offeevices to be provided to us by the
investment adviser; (b) comparative data with resfreadvisory fees or similar expenses paid bgiotlusiness development companies with
similar investment objectives; (c) our projecte@i@ting expenses and expense ratio compared todsssilevelopment companies with
similar investment objectives; (d) any existing godential sources of indirect income to the inmresit adviser or Ares Administration from
their relationships with us and the profitabilititbose relationships; (e) information about theviees to be performed and the personnel
performing such services under the investment adyviand management agreement; (f) the organizdt@apability and financial condition
the investment adviser and its affiliates; (g) itheestment adviser's practices regarding the sefeahd compensation of brokers that may
execute our portfolio transactions and the brok@mrision of brokerage and research servicesddantbestment adviser; and (h) the
possibility of obtaining similar services from othhird party service providers or through an ingdly managed structure.

Based on the information reviewed treddiscussions, the board of directors, includingajority of the non-interested directors,
concluded that the investment advisory and managefee rates were reasonable in relation to theices to be provided.

ADMINISTRATION AGREEMENT

Pursuant to a separate administratgreement, Ares Administration will furnish us hwiffice facilities, equipment and clerical,
bookkeeping and record keeping services at sudlitit|z Under the administration agreement, AreBrnistration also will perform, or
oversee the performance of, our required adminigéraervices, which include, among other thingsng responsible for the financial reco
which we are required to maintain and preparingrspo our stockholders and reports filed with 8#&C. In addition, Ares Administration
will assist us in
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determining and publishing our net asset valuersmeethe preparation and filing of our tax retuand the printing and dissemination of
reports to our stockholders, and generally ovetise@ayment of our expenses and the performanadroinistrative and professional servi
rendered to us by others. Payments under the astnaition agreement will be equal to an amount baped our allocable portion of Ares
Administration's overhead in performing its obligats under the administration agreement, includerg and our allocable portion of the c
of our chief financial officer, general counseligfrcompliance officer, vice president of investelations and other officers and their
respective staffs. Under the administration agregmfges Administration will also provide on ourhzf managerial assistance to those
portfolio companies to which we are required tovie such assistance. The administration agreemantbe terminated by either party
without penalty upon 60-days' written notice to titleer party.

Indemnification

The administration agreement provithas, absent willful misfeasance, bad faith orligegce in the performance of its duties or by
reason of the reckless disregard of its dutiesadnfigations, Ares Administration and its officensanager, partners, agents, employees,
controlling persons, members and any other persentity affiliated with it are entitled to indentigziation from Ares Capital for any
damages, liabilities, costs and expenses (inclugiagonable attorneys' fees and amounts reasopaidlyn settlement) arising from the
rendering of Ares Administration's services undher administration agreement or otherwise as adtranis for Ares Capital.
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CERTAIN RELATIONSHIPS

We will enter into an investment abry and management agreement with Ares Capitablytament, in which our senior
management and our chairman of the board has olipexad financial interests. Our senior manageraksut serve as principals of other
investment managers affiliated with Ares Capitalndigement that may in the future manage investnusasfwith investment objectives
similar to ours. In addition, our executive offis@nd directors and the partners of our investmeéwiser, Ares Capital Management, serve or
may serve as officers, directors or principalsrdfties that operate in the same or related lineusiness as we do or of investment funds
managed by our affiliates. Accordingly, we may bhetgiven the opportunity to participate in certawvestments made by investment funds
managed by advisers affiliated with Ares Capitahisigement. However, our investment adviser and atleanbers of Ares intend to allocate
investment opportunities in a fair and equitablenne that meet our investment objectives and gfiegeso that we are not disadvantaged in
relation to any other client. See "Risk Factors—kRiRelating to our Business—There are significaniéptial conflicts of interest that could
impact our investment returns."

Pursuant to the terms of the admiaigtn agreement, Ares Administration provides ith whe office facilities and administrative
services necessary to conduct our day-to-day apagatAres Capital Management, our investment adyis the sole member of and controls
Ares Administration.

We have also entered into a licemgeament with Ares pursuant to which Ares has aftegrant us a non-exclusive, royalty-free
license to use the name "Ares." Under this agregmenwill have a right to use the Ares name, fmtang as Ares Capital Management or
one of its affiliates remains our investment advi§€gher than with respect to this limited license, will have no legal right to the "Ares"
name. This license agreement will remain in effecso long as the investment advisory and manageagreement with our investment
adviser is in effect.

As a result of regulatory restricpme are not permitted to invest in any portfalianpany in which Ares or any affiliate currently
has an investment. However, we intend to applyafoexemptive order from the SEC that would permjtsubject to certain terms and
conditions, to co-invest with funds managed by Afessuming receipt of a favorable exemptive ordemfthe SEC, we anticipate that,
subject to certain terms and conditions, funds mgaddy Ares may co-invest in the same portfolio pames as the Company due to
similarities in certain of their investment strageg Such co-investments will be on terms and ¢ that are the same in all material
respects, subject to the availability of capitaliforestment on the part of the Company and each 8wes fund and certain other
considerations.
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CONTROL PERSONS AND PRINCIPAL STOCKHOLDERS

Immediately prior to the completidfitlois offering, there will be 100 shares of comnstack outstanding and one stockholder of
record. At that time, we will have no other shavéstock outstanding. Ares will acquire shares of Ares Capital for an aggregate
of $ million at the public offering p&. The following table sets forth certain ownegpshformation with respect to our common stock
for those persons who directly or indirectly owantrol or hold with the power to vote, 5% or mofeoar outstanding common stock and alll
officers and directors, as a group.

Percentage of common stock outstanding

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

Name and address Type of ownership owned Percentage owned Percentage
Ares Capital Manageme Record and benefici 10C 100.(% %
All officers and directors as a group
( persons)(z Record and benefici None 0.C% *%
* Represents less than  %.
(1)  Assumes issuance of shaffesenl hereby. Does not reflect shares of commocksteserved for issuance upon exercise

of the underwriters' over-allotment option.

(2)  The address for all officers and directors is cfesfCapital Corporation, 1999 Avenue of the Stauite 1900, Los Angeles, Califor
90067.

The following table sets forth thdldorange of our equity securities beneficiallyred by each of our directors. We are not part
"family of investment companies,” as that termesikd in the 1940 Act.

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

Independent Directors

Interested Directors
Antony P. Ressler

Bennett Rosenthal

(1) Dollar ranges are as follows: none, $1-$10,000,1D$50,000, $50,001-$100,000, or over $100,000.
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DETERMINATION OF NET ASSET VALUE

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

In calculating the value of our tadaskets, we will value investments for which madkedtations are readily available at such market
quotations. Debt and equity securities that arepnbticly traded or whose market price is not rgaavailable will be valued at fair value as
determined in good faith by our board of directéts.a general rule, we will not value our loanglebt securities above cost, but loans and
debt securities will be subject to fair value wiitgwns when the asset is considered impaired. W#hect to private equity securities, each
investment will be valued using comparisons offiicial ratios of the portfolio companies that isssadh private equity securities to peer
companies that are public. The value will then isealinted to reflect the illiquid nature of the @tment, as well as our minority, noontrol
position. When an external event such as a purdhassaction, public offering or subsequent egsite occurs, we will use the pricing
indicated by the external event to corroborateprivate equity valuation. Because we expect thedtethvill not be a readily available market
value for most of the investments in our portfoili® expect to value substantially all of our pditfinvestments at fair value as determine
good faith by our board under a valuation policg arconsistently applied valuation process. Dubédnherent uncertainty of determining
the fair value of investments that do not haveaalifg available market value, the fair value of awrestments may differ significantly from
the values that would have been used had a readgenhexisted for such investments, and the diffeesrcould be material.

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

. Our quarterly valuation process begins with eaatfglad company or investment being initially vatliey the investment
professionals responsible for the portfolio invesitin

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

. The audit committee of our board of directors waNiew these preliminary valuations. Where appudptithe committee may
utilize an independent valuation firm selected oy Board of Directors.

. The board of directors will discuss valuations arilildetermine the fair value of each investmenbur portfolio in good faith
based on the input of our investment adviser anlit aommittee and, where appropriate, an independsnation firm.

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

Determination of fair values involh&shjective judgments and estimates not susceptitdabstantiation by auditing procedures.
Accordingly, under current auditing standards,rtbees to our financial statements will refer to timeertainty with respect to the possible
effect of such valuations, and any change in sadhations, on our financial statements.

52




DIVIDEND REINVESTMENT PLAN

We have adopted a dividend reinvestrp&an that provides for reinvestment of our digttions on behalf of our stockholders, unl
a stockholder elects to receive cash as provideshb@s a result, if our board of directors autlzes, and we declare, a cash dividend, then
our stockholders who have not "opted out" of owid#ind reinvestment plan will have their cash dévids automatically reinvested in
additional shares of our common stock, rather teariving the cash dividends.

No action is required on the paraaégistered stockholder to have their cash diddemvested in shares of our common stock. A
registered stockholder may elect to receive anesdtvidend in cash by notifying , the plan administrator and our transfer agen
and registrar, in writing so that such notice iseieed by the plan administrator no later thanrdeerd date for dividends to stockholders. The
plan administrator will set up an account for seaequired through the plan for each stockholdey s not elected to receive dividends in
cash and hold such shares in non-certificated fohpon request by a stockholder participating ingla, received in writing not less than
10 days prior to the record date, the plan adnmatist will, instead of crediting shares to the g#pant's account, issue a certificate registered
in the participant's name for the number of whblares of our common stock and a check for anyifnaat share.

Those stockholders whose shareseldelly a broker or other financial intermediary mageive dividends in cash by notifying their
broker or other financial intermediary of theiratlen.

We intend to use primarily newly isdushares to implement the plan, whether our slaeegading at a premium or at a discount to
net asset value. However, we reserve the rightitohase shares in the open market in connectidnouit implementation of the plan. The
number of shares to be issued to a stockholdestesmhined by dividing the total dollar amount of dtividend payable to such stockholder by
the market price per share of our common stockeatlose of regular trading on The NASDAQ Natiodalrket on the valuation date for st
dividend. Market price per share on that date beélthe closing price for such shares on The NASIN&fonal Market or, if no sale is
reported for such day, at the average of theirnteddid and asked prices. The number of sharesirofommon stock to be outstanding after
giving effect to payment of the dividend cannotelstablished until the value per share at whichtawdil shares will be issued has been
determined and elections of our stockholders haentbabulated.

There will be no brokerage chargesther charges to stockholders who participatbééngian. The plan administrator's fees under
the plan will be paid by us. If a participant efeby written notice to the plan administrator ted¢he plan administrator sell part or all of the
shares held by the plan administrator in the pagitt's account and remit the proceeds to theqiatit, the plan administrator is authorized
to deducta $ transaction fee plustgper share brokerage commission from the proceeds.

Stockholders who receive dividendthim form of stock are subject to the same fedstate and local tax consequences as are
stockholders who elect to receive their dividendsash. A stockholder's basis for determining gaitoss upon the sale of stock received in a
dividend from us will be equal to the total dol&mount of the dividend payable to the stockholdes stock received in a dividend will have
a new holding period for tax purposes commencintherday following the day on which the sharescaeglited to the U.S. stockholder's
account.

Participants may terminate their acts under the plan by notifying the plan admiitstr via its website at , by
filling out the transaction request form locatedbattom of their statement and sending it to te@dministrator at or by
calling the plan administrator's at

The plan may be terminated by us upamtice in writing mailed to each participant eide30 days prior to any record date for the
payment of any dividend by us. All correspondermecerning the plan should be directed to the pthmimistrator by mail at
by telephone at
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a gena@hmary of the material U.S. federal income taxsiaerations applicable to us and to an
investment in our shares. This summary does ngigsuto be a complete description of the incomecxsiderations applicable to such an
investment. For example, we have not describeddagequences that we assume to be generally knpwvdstors or certain considerations
that may be relevant to certain types of holdebjes to special treatment under U.S. federal inedax laws, including stockholders subject
to the alternative minimum tax, tax-exempt orgatiiaes, insurance companies, dealers in securfiEssion plans and trusts, and financial
institutions. This summary assumes that investold ur 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 retroactiwelyich could affect the continuing validity of shiliscussion. We have not sought and will
not seek any ruling from the Internal Revenue Servégarding this offering. This summary does m&tuss any aspects of U.S. estate or gift
tax or foreign, state or local tax. It does notdis the special treatment under U.S. federal iedamlaws that could result if we invested in
tax-exempt securities or certain other investmenéts.

A "U.S. stockholder" is a benefiaianer 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, createarganized in or under the
laws of the United States or any state thereofiemistrict of Columbia; or

. a trust or an estate, the income of which is sulet).S. federal income taxation regardless ofdtsrce; or

. a trust with respect to which a court within theitdd States is able to exercise primary supervisi@T its administration and
one or more U.S. stockholders have the authorigotdrol all of its substantial decisions.

A "Non-U.S. stockholder" is a ben&fiowner of shares of our common stock that issnbtS. stockholder.

If a partnership (including an entitgated as a partnership for U.S. federal incaareptirposes) holds shares of our common stock,
the tax treatment of a partner in the partnershiipgenerally depend upon the status of the paramerthe activities of the partnership. A
prospective stockholder that is a partnership hgldghares of our common stock or a partner of aygértnership should consult his, her o
tax advisers with respect to the purchase, owneiasiil disposition of shares of our common stock.

Tax matters are very complicated dngdtax consequences to an investor of an investimenir shares will depend on the facts of
his, her or its particular situation. We encourany@stors to consult their own tax advisers regaydhe specific consequences of such an
investment, including tax reporting requiremertig, applicability of federal, state, local and fgretax laws, eligibility for the benefits of any
applicable tax treaty and the effect of any possiiblanges in the tax laws.

ELECTION TO BE TAXED AS ARIC

As a BDC, we intend to elect to keated 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 stockleoddas dividends. To qualify as a RIC, we
must, among other things, meet certain source-airre and asset diversification requirements (asritbes! below). In
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addition, we must distribute to our stockholdees,dach taxable year, an amount equal to at |€8t&f our "investment company taxable
income," which is generally our ordinary incomespthe excess of realized net short-term capitalsgaver realized net long-term capital
losses, reduced by deductible expenses (the "Arisibution Requirement").

TAXATION AS ARIC
If we:

. qualify as a RIC; and

. satisfy the Annual Distribution Requirement;

then we will not be subject to federal income taxtee portion of our investment company taxabl®ime and net capital gain.€., net long-
term capital gains in excess of net short-termtahfusses) we distribute to stockholders. We bdisubject to U.S. federal income tax at the
regular corporate rates on any income or capitial gat distributed (or deemed distributed) to ackholders.

We will be subject to a 4% nondechletfederal excise tax on certain undistributeadime of RICs unless we distribute in a timely
manner an amount at least equal to the sum of8%) & our ordinary income for each calendar yeyr98% of our capital gain net income
for the oneyear period ending October 31 in that calendar gedr(3) any income realized, but not distributegreceding years (the "EXci
Tax Avoidance Requirement”). We currently intendrntake sufficient distributions each taxable yeasdtisfy the Excise Tax Avoidance
Requirement.

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

. qualify to be treated as a BDC under the 1940 Aefldimes during each taxable year;

. derive in each taxable year at least 90% of ousghacome from dividends, interest, payments vapect 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 eagarter of the taxable year:

. at least 50% of the value of our assets consistagti, cash equivalents, U.S. Government secusiéesirities
of other RICs, and other securities if such otleeusities of any one issuer do not represent ntae 5% of the
value of our assets or more than 10% of the oudstgnsoting securities of the issuer; and

. no more than 25% of the value of our assets issiiegein the securities, other than U.S. Governreeatrities ©
securities of other RICs, of one issuer or of twonore issuers that are controlled, as determimeieu
applicable tax rules, by us and that are engagé#teisame or similar or related trades or busirse@ke
"Diversification Tests").

We may be required to recognize texalrome in circumstances in which we do not neeeiash. For example, if we hold debt
obligations that are treated under applicable tidesras having original issue discount (such as idestrtuments with payment-in-kind interest
or, in certain cases, increasing interest ratéssoed with warrants), we must include in incomehegear a portion of the original issue
discount that accrues over the life of the obligatiregardless of whether cash representing secmie is received by us in the same taxable
year. Because any original issue discount accrukkthevincluded in our investment company taxalleome for the year of accrual, we n
be required to make a distribution to our stockbmddn order to satisfy the Annual Distribution REgment, 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 complé&x féderal income tax provisions that may,
among other things, (i) disallow, suspend or otligevimit the allowance of certain losses or deihind, (i) convert lower taxed long-term
capital gain into higher taxed short-term capit@hgor ordinary income, (iii) convert an ordinaogs or a deduction into a capital loss (the
deductibility of which is more limited), (iv) adveely affect the time as to when a purchase orcfadtock or securities is deemed to occur
(v) adversely alter the characterization of certmmplex financial transactions. We will monitordtansactions 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 attribatebthe lapse of such warrants generally will be
treated as capital gain or loss. Such gain ordeserally will be long-term or short-term, depemgdon how long we held a particular warrant.

Our investment in non-U.S. securitiesy be subject to non-U.S. withholding taxes hist tase, our yield on those securities would
be decreased. Stockholders will generally not hi#leshto claim a credit or deduction with respexrhon-U.S. taxes paid by us.

If we purchase shares in a "pasgveidn investment company” (a "PFIC"), we may bigject to U.S. federal income tax on a
portion of any "excess distribution” or gain frohetdisposition of such shares even if such incanisiributed as a taxable dividend by us to
our stockholders. Additional charges in the natfrmterest may be imposed on us in respect ofrdeddaxes arising from such distributions
or gains. If we were to invest in a PFIC and eléttetreat the PFIC as a "qualified electing fundtler the Code (a "QEF"), in lieu of the
foregoing requirements, we would be required tduide in income each year a portion of the ordireagnings and net capital gain of the
QEF, even if not distributed to us. Alternativelye can elect to mark-to-market at the end of eaghltle year our shares in a PFIC; in this
case, we would recognize as ordinary income amgase in the value of such shares, and as ordiossyany decrease in such value to the
extent it did not exceed prior increases inclugdeth¢ome. Under either election, we might be rezpliio recognize in a year income in excess
of our distributions from PFICs and our proceedsnfidispositions of PFIC stock during that year, anch income would nevertheless be
subject to the Annual Distribution Requirement araild be taken into account for purposes of theef¥ise tax. See "Taxation as a RIC"
above.

Under Section 988 of the Code, gainiesses attributable to fluctuations in excharajes between the time we accrue income,
receivables, expenses or other liabilities denotathan a foreign currency and the time we actuedilfect such income or receivables or pay
such expenses or liabilities are generally treagedrdinary income or loss. Similarly, gains oskEson foreign currency forward contracts
and the disposition of debt securities denominatedforeign currency, to the extent attributaloléltictuations in exchange rates between the
acquisition and disposition dates, are also treasedrdinary income or loss.

If we borrow money, we may be preednby loan covenants from declaring and payingddivds in certain circumstances. Limits
on our payment of dividends may prevent us fromtingeghe Annual Distribution Requirement, and mgrefore, jeopardize our
qualification for taxation as a RIC, or subjectaishe 4% excise tax.

We are authorized to borrow funds emskell assets in order to satisfy distributioguieements. However, under the 1940 Act, we
not permitted to make distributions to our stockleot while our debt obligations and other senioustes are outstanding unless certain
"asset coverage" tests are met. See "RegulationieiSeecurities.” Moreover, our ability to dispodeassets to meet our distribution
requirements may be limited by (1) the illiquid uvat of our portfolio and (2) other requirementstielg to our status as a RIC, including the
Diversification Tests. If we dispose of assetsritheo to meet the Annual Distribution Requirementha Excise Tax Avoidance
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Requirement, we may make such dispositions at tthregts from an investment standpoint, are not athgaous.

If we fail to satisfy the Annual Ditution Requirement or otherwise fail to qualify @ RIC in any taxable year, we will be subjec
tax in that year on all of our taxable income, reggss of whether we make any distributions tostackholders. In that case, all of our
income will be subject to corporate-level federmiame tax, reducing the amount available to beiliged to our stockholders. In contrast,
assuming we qualify as a RIC, our corporate-legdefal income tax should be substantially reducediminated. See "Election to be Taxed
as a RIC" above.

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

Distributions by us generally areahbe to U.S. stockholders as ordinary income oitabgains. Distributions of our "investment
company taxable income" (which is, generally, aulimary income plus realized net short-term camjtahs in excess of realized net long-
term capital losses, reduced by deductible expgmabde taxable as ordinary income to U.S. staalklers to the extent of our current and
accumulated earnings and profits, whether paidghor reinvested in additional common stock. Eoekitent such distributions paid by us to
non-corporate stockholders (including individuas} attributable to dividends from U.S. corporagiend certain qualified foreign
corporations, such distributions generally willdéigible for a maximum tax rate of 15%. In this aedj, it is anticipated that distributions paid
by us will generally not be attributable to dividisrand, therefore, generally will not qualify faet15% maximum rate. Distributions of our
net capital gains (which is generally our realined long-term capital gains in excess of realizetdshort-term capital losses) properly
designated by us as "capital gain dividends" waltéxable to a U.S. stockholder as long-term chgétms, at a maximum rate of 15% in the
case of non-corporate U.S. stockholders, regardiette U.S. stockholder's holding period for tisr or its common stock and regardless of
whether paid in cash or reinvested in additionahicmn stock. Distributions in excess of our earniagd profits first will reduce a U.S.
stockholder's adjusted tax basis in such stockihsldemmon stock and, after the adjusted basedigaed to zero, will constitute capital ga
to such U.S. stockholder.

Although we currently intend to diktrte any long-term capital gains at least annuatly may in the future decide to retain some or
all of our long-term capital gains, but designdte tetained amount as a "deemed distribution.hah ¢ase, among other consequences, we
will pay tax on the retained amount, each U.S.Idtolder will be required to include his, her orstgare of the deemed distribution in income
as if it had been actually distributed to the Wit®ckholder, and the U.S. stockholder will be édito claim a credit equal to his, her or its
allocable share of the tax paid thereon by us.drheunt of the deemed distribution net of such téixbe added to the U.S. stockholder's tax
basis for his, her or its common stock. Since wgeekto pay tax on any retained capital gains ategular corporate tax rate, and since that
rate is in excess of the maximum rate currentlyapégy by individuals on long-term capital gains, éimeount of tax that individual
stockholders will be treated as having paid andmvoich they will receive a credit will exceed tlextthey owe on the retained net capital ¢
Such excess generally may be claimed as a creglitgtghe U.S. stockholder's other federal incameobligations or may be refunded to the
extent it exceeds a stockholder's liability fordesl income tax. A stockholder that is not subjedederal income tax or otherwise required to
file a federal income tax return would be requitedile a federal income tax return on the appraigrform in order to claim a refund for the
taxes we paid. In order to utilize the deemed ithistion approach, we must provide written noticetw stockholders prior to the expiratior
60 days after the close of the relevant taxable. yW&a cannot treat any of our investment compaxglite income as a "deemed distribution.”
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We will be subject to alternative minm tax, also referred to as "AMT," but any itethat are treated differently for AMT purposes
must be apportioned between us and our stockhodahetrshis may affect the stockholders' AMT liabgkt Although regulations explaining
the precise method of apportionment have not yet liesued, such items will generally be apportiondtie same proportion that dividends
paid to each stockholder bear to our taxable inc(@atermined without regard to the dividends paduttion), unless a different method for
particular item is warranted under the circumstance

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, undetage circumstances, elect to treat a dividend ihatid during the following taxable year
if it had been paid during the taxable year in ¢joas|f we make such an election, the U.S. stotdkdnowill still be treated as receiving the
dividend in the taxable year in which the distribatis made. However, any dividend declared bynuSdtober, November or December of
any calendar year, payable to stockholders of teonra specified date in such a month and actpally during January of the following ye
will be treated as if it had been received by ous.lstockholders on December 31 of the year in fwtfie dividend was declared.

If an investor purchases shares otommon stock shortly before the record date di&ibution, the price of the shares will inclt
the value of the distribution and the investor Ww#l subject to tax on the distribution even thoiigépresents 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 epdsition generally will be treated as long-termitzd gain or loss if the stockholder has
held his, her or its shares for more than one y@trerwise, it would be classified as short-termitzh gain or loss. However, any capital loss
arising from the sale or disposition of shareswf@mmon stock held for six months or less wilttsated as long-term capital loss to the
extent of the amount of capital gain dividends e, 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 digatl if other shares of our common
stock are purchased (whether through reinvestnfatistributions or otherwise) within 30 days befareafter the disposition.

In general, non-corporate U.S. stotltérs currently are subject to a maximum federebine tax rate of 15% on their net capital
gain (i.e., the excess of realized net long-terpitahgain over realized net short-term capitaklésr a taxable year, including a long-term
capital gain derived from an investment in our sBarSuch rate is lower than the maximum rate dmary income currently payable by
individuals. Corporate U.S. stockholders curreatly subject to federal income tax on net capitad gathe maximum 35% rate that also
applies to ordinary income. Non-corporate stockbddvith net capital losses for a year (i.e., @itsses in excess of capital gains)
generally may deduct up to $3,000 of such lossasagtheir ordinary income each year; any nettahjzisses of a non-corporate stockholder
in excess of $3,000 generally may be carried fodveard used in subsequent years as provided indtle.Corporate stockholders generally
may not deduct any net capital losses for a yednnay carryback such losses for three years oy éamward 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 dlilglel in such U.S. stockholder's taxable incomestarh year as ordinary income and as long:-
term capital gain. In addition, the federal taxwsteof each year's distributions generally willrbported to the Internal Revenue Service
(including the amount of dividends, if any, eligifbr the 15% maximum rate). Distributions may discsubject to additional state, local and
foreign taxes depending on a U.S. stockholdersqodar situation. Dividends distributed by us geatly will not be eligible for the dividends-
received deduction or the preferential rate apple#o qualifying dividends. However, the
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Company's ordinary income dividends, but not cagins dividends to corporate stockholders, miageiitain conditions are met, qualify for
the 70% dividends received deduction to the exteattthe Company has received qualifying divider@bime during the taxable year.

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. stockholdgmwho fails to furnish us with a correct taxpaigentification number or a certificate that
such stockholder is exempt from backup withholdiorgy(2) with respect to whom the IRS notifies uattbuch stockholder has failed to
properly report certain interest and dividend inedim the IRS and to respond to notices to thateffen individual's taxpayer identification
number is his or her social security number. Anyant withheld under backup withholding is allowedsacredit against the U.S.
stockholder's federal income tax liability and neaitle such stockholder to a refund, provided graper information is timely provided to
the IRS.

Under recently promulgated Treaseutations, if a stockholder recognizes a loss vé#ipect to shares of $2 million or more for a
non-corporate stockholder or $10 million or more faramporate stockholder in any single taxable yena(greater loss over a combinatior
years), the stockholder must file with the IRS scliisure statement on Form 8886. Direct stockhsldéportfolio securities are in ma
cases excepted from this reporting requirementubder current guidance, stockholders of a RIhateexcepted. Future guidance may
extend the current exception from this reportimguieement to stockholders of most or all RICs. Tdx that a loss is reportable under these
regulations does not affect the legal determinadiowhether the taxpayer's treatment of the logsaper. Stockholders should consult their
tax advisors to determine the applicability of #nesgulations in light of their individual circunasices.

TAXATION OF NON-U.S. STOCKHOLDERS

Whether an investment in the shasegppropriate for a Nob-S. stockholder will depend upon that person'ti@4ar circumstance
An investment in the shares by a Non-U.S. stocldraiday have adverse tax consequences. Non-U.&hslders should consult their tax
advisers before investing in our common stock.

Distributions of our "investment coamy taxable income" to Non-U.S. stockholders (idirlg interest income and net short-term
capital gain, which generally would be free of witihding if paid to Non-U.S. stockholders directyijl be subject to withholding of U.S.
federal income tax at a 30% rate (or lower ratevigledd by an applicable income tax treaty) to thieeiof our current and accumulated
earnings and profits unless the distributions #fiexctvely connected with a U.S. trade or busingsthe Non-U.S. stockholder, and, if an
income tax treaty applies, are attributable torana@ent establishment in the United States of the-N.S. stockholder, in which case the
distributions will be subject to federal income &txhe rates applicable to U.S. persons. In thsé cwe will not be required to withhold
federal tax if the Non-U.S. stockholder complieshwdpplicable certification and disclosure requiesis. Special certification requirements
apply to a Non-U.S. stockholder that is a foreigntpership or a foreign trust, and such entitiesusged to consult their own tax advisers.

Actual or deemed distributions of oet capital gains to a Non-U.S. stockholder, amidgrealized by a Non-U.S. stockholder upon
the sale of our common stock, will not be subjeawithholding 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 wiltSa trade or business of the Non-U.S.
stockholder and, if an income tax treaty applies,atributable to a permanent establishment miaiedisby the Non-U.S. stockholder in the
United States or (b) the Non-U.S. stockholder isndividual, has been present in the United Sthte$83 days or more during the taxable
year, and certain other conditions are satis
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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 immtax credit or tax refund equal to the stockhiddalocable share of the tax we pay on the
capital gains deemed to have been distributedrdardo obtain the refund, the Non-U.S. stockholdest obtain a U.S. taxpayer
identification number and file a federal income taturn even if the Non-U.S. stockholder would otiterwise be required to obtain a U.S.
taxpayer identification number or file a federatome tax return. For a corporate Non-U.S. stockémwldistributions (both actual and
deemed), and gains realized upon the sale of cumumn stock that are effectively connected with &.UWrade or business may, under certain
circumstances, be subject to an additional "bramofits tax" at a 30% rate (or at a lower raterd\ypded for by an applicable income tax
treaty).

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

A Non-U.S. stockholder who is a nesident alien individual, and who is otherwise sabjo withholding of federal income tax,
may be subject to information reporting and backithholding of federal income tax on dividends wd¢he Non-U.S. stockholder provides
us or the dividend paying agent with an IRS Forn8BEN (or an acceptable substitute form) or otheswigeets documentary evidence
requirements for establishing that it is a Non-WiBckholder or otherwise establishes an exemgiton backup withholding.

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

FAILURE TO QUALIFY AS ARIC

If we were unable to qualify for theeent as a RIC, we would be subject to tax onfadius taxable income at regular corporate rates.
We would not be able to deduct distributions taktmlders, nor would they be required to be madstributions would generally be taxable
to our stockholders as ordinary dividend incomgiklée for the 15% maximum rate to the extent of cunrent and accumulated earnings and
profits. Subject to certain limitations under thed€, corporate distributees would be eligible Fer dividends received deduction.
Distributions in excess of our current and accunealaarnings and profits would be treated firsa asturn of capital to the extent of the
stockholder's tax basis, and any remaining didfiobs would be treated as a capital gain. If weenterfail to meet the RIC requirements in
our first taxable year or, with respect to lateange for more than two consecutive years, and tihnseek to requalify as a RIC, we would be
required to recognize gain to the extent of anyalized appreciation in our assets unless we magedaal election to pay corpordeel tax
on any such unrealized appreciation recognizechduhie succeeding 10-year period.
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DESCRIPTION OF OUR STOCK

The following description is based on relevant jpms of the Maryland General Corporation Law andaur charter and bylaws.
This summary is not necessarily complete, and fe y®u to the Maryland General Corporation Law amg charter and bylaws for a more
detailed description of the provisions summarizelb\.

STOCK

Our authorized stock consists of shares of stock, par value $D.0€r share, all of which is initially designated a
common stock. There is currently no market for@ammon stock, and we cannot assure you that a trfarkeur shares will develop in the
future. We intend to apply to have our common stpated on The NASDAQ National Market under the BghiARCC." There are no
outstanding options or warrants to purchase owkstdo stock has been authorized for issuance uteequity compensation plans. Under
Maryland law, our stockholders generally are naospeally liable for our debts or obligations.

Under our charter, our board of dive is authorized to classify and reclassify anigsued shares of stock into other classes or
series of stock and authorize the issuance of stirgtock without obtaining stockholder approved.permitted by the Maryland General
Corporation Law, our charter provides that the Hazrdirectors, without any action by our stocklesk] may amend the charter from time to
time to increase or decrease the aggregate nurhbbares of stock or the number of shares of stbelny class or series that we have
authority 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 nonasabéte. Distributions may be paid to the holderswafcommon stock if, as and when
authorized by our board of directors and declagedshout of funds legally available therefor. Slsaséour common stock have no
preemptive, exchange, conversion or redemptiortgighd are freely transferable, except where thaisfer is restricted by federal and state
securities laws or by contract. In the event afaitiation, dissolution or winding up of Ares Capjteach share of our common stock would
be entitled to share ratably in all of our asse#d are legally available for distribution after pay all debts and other liabilities and subject to
any preferential rights of holders of our prefersgack, if any preferred stock is outstanding @hstime. Each share of our common stock is
entitled to one vote on all matters submitted ¥oi@ of stockholders, including the election ofdiiors. Except as provided with respect to
any other class or series of stock, the holdemiotommon stock will possess exclusive voting powhkere is no cumulative voting in the
election of directors, which means that holdera ofajority of the outstanding shares of commonkstam elect all of our directors, and
holders of less than a majority of such sharesheillinable to elect any director.

Preferred Stock

Our charter authorizes our boardiggalors to classify and reclassify any unissueatesh of stock into other classes or series of ¢
including preferred stock. Prior to issuance ofrehaf each class or series, the board of diregoequired by Maryland law and by our
charter to set the terms, preferences, conversiother rights, voting powers, restrictions, linib@s as to dividends or other distributions,
qualifications and terms or conditions of redempfior each class or series. Thus, the board otidire could authorize the issuance of shares
of preferred stock with terms and conditions thatld have the effect of delaying, deferring or gneting a transaction or a change in control
that might involve a premium price for holders of @ommon stock or otherwise be in their best agerYou should note, however, that any
issuance of preferred stock must comply with tlggir@ments of
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the 1940 Act. The 1940 Act requires, among othiegh) that (1) immediately after issuance and keeémy dividend or other distribution is
made with respect to our common stock and befoyegpanchase of common stock is made, such prefetak together with all other senior
securities must not exceed an amount equal to F036rdotal assets after deducting the amount of glividend, distribution or purchase
price, as the case may be, and (2) the holdersavés of preferred stock, if any are issued, megrtiitled as a class to elect two directors at
all times and to elect a majority of the directibrdividends on such preferred stock are in arrégrivo years or more. Certain matters under
the 1940 Act require the separate vote of the sldeany issued and outstanding preferred stookekample, holders of preferred stock
would vote separately from the holders of commaulsbn a proposal to cease operations as a BDhalikve that the availability for
issuance of preferred stock will provide us witbremsed flexibility in structuring future financg@nd acquisitions.

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

Maryland law permits a Maryland camon to include in its charter a provision limii the liability of its directors and officers to
the corporation and its stockholders for money dggaaexcept for liability resulting from (a) actwateipt of 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 eliminaliesctors' and officers' liability to the maximumtent permitted by Maryland law, subject
to the requirements of the 1940 Act.

Our charter authorizes us and ouaWwglobligate us, to the maximum extent permittedlayyland law and subject to the
requirements of the 1940 Act, to indemnify any prasor former director or officer or any individuaho, while a director or officer and at
our request, serves or has served another corporadial estate investment trust, partnershipt je@nture, trust, employee benefit plan or
other enterprise as a director, officer, partnerustee, from and against any claim or liabiliiywhich that person may become subject or
which that person may incur by reason of his ordtatus as a present or former director or offiaat to pay or reimburse their reasonable
expenses in advance of final disposition of a pedo®y. The charter and bylaws also permit us tenmuify and advance expenses to any
person who served a predecessor of us in any afagacities described above and any of our empsogeagents or any employees or agents
of our predecessor. In accordance with the 1940wWetwill not indemnify any person for any liabjiito which such person would be subject
by reason of such person's willful misfeasance,fal, gross negligence or reckless disregarth@fduties involved in the conduct of his or
her office.

Maryland law requires a corporatianléss its charter provides otherwise, which oartegr does not) to indemnify a director or
officer who has been successful, on the meritdtwravise, in the defense of any proceeding to whielor she is made a party by reason of
his or her service in that capacity. Maryland laavrpits a corporation to indemnify its present aowinfer directors and officers, among oth:
against judgments, penalties, fines, settlemerds@amsonable expenses actually incurred by theroninection with any proceeding to which
they may be made a party by reason of their seimitigose or other capacities unless it is estabtighat (a) the act or omission of the
director or officer was material to the matter giyirise to the proceeding and (1) was committeuhith faith or (2) was the result of active and
deliberate dishonesty, (b) the director or offiaetually received an improper personal benefit anay, property or services or (¢) in the case
of any criminal proceeding, the director or offitexd reasonable cause to believe that the act issmn was unlawful. However, under
Maryland law, a Maryland corporation may not indéyfor an adverse judgment in a suit by or in tight of the corporation or for a
judgment of liability on the basis that a persdmatefit was improperly received, unless in eittaseca court orders indemnification, and t
only for expenses. In addition, Maryland law pesmwitcorporation to advance reasonable expensedittector or officer upon the
corporation's receipt of (a) a written affirmatioy the director or officer of his or her good
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faith belief that he or she has met the standamboéiuct necessary for indemnification by the coapon and (b) a written undertaking by |
or her or on his or her behalf to repay the ampaid or reimbursed by the corporation if it is misitely 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 Laawd our charter and bylaws contain provisions ¢batd make it more difficult for a potent
acquiror to acquire us by means of a tender ofii@xy contest or otherwise. These provisions apeebted to discourage certain coercive
takeover practices and inadequate takeover bidsoa@courage persons seeking to acquire contnas &b negotiate first with our board of
directors. We believe that the benefits of theswigions outweigh the potential disadvantages st¢aliraging any such acquisition proposals
because, among other things, the negotiation df puaposals may improve their terms.

Classified board of directors

Our board of directors is dividedoiihiree classes of directors serving staggeree-yyear terms. The initial terms of the first, seston
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 thrigear terms and until their successors are dulytedeand qualify and each year one class of dirsatilt
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 émequired to elect a majority of a classified looatr directors will help to ensure the
continuity and stability of our management and ges.

Election of directors

Our charter and bylaws provide that affirmative vote of the holders of a majoritytlof outstanding shares of stock entitled to vote
in the election of directors will be required te& a director. Pursuant to the charter, our boédirectors may amend the bylaws to alter the
vote required to elect directors.

Number of directors; vacancies; removal

Our charter provides that the nundfedirectors will be set only by the board of dis in accordance with our bylaws. Our bylaws
provide that a majority of our entire board of di@s may at any time increase or decrease the ewuafldirectors. However, unless our
bylaws are amended, the number of directors magmes less than four nor more than eight. Our ehg@rovides that, at such time as we
have three independent directors and our commak saegistered under the Securities ExchangeoAt034 (the "Exchange Act"), we el
to be subject to the provision of Subtitle 8 ofl@ B of the Maryland General Corporation Law regagdhe filling of vacancies on the board
of directors. Accordingly, at such time, excephesy be provided by the board of directors in sgttire terms of any class or series of
preferred stock, any and all vacancies on the bofditectors may be filled only by the affirmativete of a majority of the remaining
directors in office, even if the remaining directalo not constitute a quorum, and any directorteteto fill a vacancy will serve for the
remainder of the full term of the directorship ihish the vacancy occurred and until a successalewed and qualifies, subject to any
applicable requirements of the 1940 Act.

Our charter provides that a directary be removed only for cause, as defined in oarteh and then only by the affirmative vote of
at least two-thirds of the votes entitled to bet @ashe election of directors.
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Action by stockholders

Under the Maryland General Corporatiaw, stockholder action can be taken only atramual or special meeting of stockholder:
by unanimous written or electronically transmittaghsent in lieu of a meeting. These provisions, lwosd with the requirements of our
bylaws regarding the calling of a stockholder-restee special meeting of stockholders discussedweiay have the effect of delaying
consideration of a stockholder proposal until tegtrannual meeting.

Advance notice provisions for stockholder nominatias and stockholder proposals

Our bylaws provide that with respiecan annual meeting of stockholders, nominatidnzecsons for election to the board of
directors and the proposal of business to be cermibby stockholders may be made only (1) pursioemdir notice of the meeting, (2) by the
board of directors or (3) by a stockholder whoriiteed to vote at the meeting and who has comphigl the advance notice procedures of
the bylaws. With respect to special meetings dfldtolders, only the business specified in our motitthe meeting may be brought before
meeting. Nominations of persons for election tolibard of directors at a special meeting may beenvadly (1) pursuant to our notice of the
meeting, (2) by the board of directors or (3) pdmd that the board of directors has determineddinattors will be elected at the meeting, by
a stockholder who is entitled to vote at the meetéind who has complied with the advance noticeigias of the bylaws.

The purpose of requiring stockholdergive us advance notice of nominations and dtlasimess is to afford our board of directors a
meaningful opportunity to consider the qualificasoof the proposed nominees and the advisabiligngfother proposed business and, to the
extent deemed necessary or desirable by our bdalideators, to inform stockholders and make recandations about such qualifications
business, as well as to provide a more orderlygutoe for conducting meetings of stockholders. ditih our bylaws do not give our board
of directors any power to disapprove stockholdanimations for the election of directors or propssaicommending certain action, they may
have the effect of precluding a contest for thetada of directors or the consideration of stockleslproposals if proper procedures are not
followed and of discouraging or deterring a thiedty from conducting a solicitation of proxies tect its own slate of directors or to approve
its own proposal without regard to whether consitien of such nominees or proposals might be hdrarfbeneficial to us and our
stockholders.

Calling of special meetings of stockholders

Our bylaws provide that special negdiof stockholders may be called by our boardrefttbrs and certain of our officers.
Additionally, our bylaws provide that, subject tetsatisfaction of certain procedural and inforovai requirements by the stockholders
requesting the meeting, a special meeting of stdehns will be called by the secretary of the cogtion upon the written request of
stockholders entitled to cast not less than a ritgjof all the votes entitled to be cast at suctetimg.

Approval of extraordinary corporate action; amendment of charter and bylaws

Under Maryland law, a Maryland comgasn generally cannot dissolve, amend its chamerge, sell all or substantially all of its
assets, engage in a share exchange or engageilar siensactions outside the ordinary course @fiess, unless approved by the affirmative
vote of stockholders entitled to cast at least thicds of the votes entitled to be cast on the enatlowever, a Maryland corporation may
provide in its charter for approval of these mattey a lesser percentage, but not less than aitgajball of the votes entitled to be cast on
the matter. Our charter generally provides for apak of charter amendments and extraordinary tidime by the stockholders entitled to
cast at least a majority of the votes entitledeahst on the matter. Our charter also providgscréain charter amendments and any prof
for our conversion, whether by merger or
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otherwise, from a closed-end company to an openeermpany or any proposal for our liquidation orsdisition requires the approval of the
stockholders entitled to cast at least 80 percktiteovotes entitled to be cast on such matter. él@r, if such amendment or proposal is
approved by at least twihirds of our continuing directors (in additionapproval by our board of directors), such amendroeptoposal ma
be approved by a majority of the votes entitlebbéacast on such a matter. The "continuing direttms defined in our charter as our current
directors as well as those directors whose nonuindtr election by the stockholders or whose ebechy the directors to fill vacancies is
approved by a majority of the continuing directtrsn on the board of directors.

Our charter and bylaws provide thatboard 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 tsgrising in connection with the Maryland Contstlare Acquisition Act discussed below, as
permitted by the Maryland General Corporation Lawr, charter provides that stockholders will noebétled to exercise appraisal rights.

Control share acquisitions

The Control Share Acquisition Act pides that control shares of a Maryland corporagioguired in a control share acquisition have
no voting rights except to the extent approved bytae of two-thirds of the votes entitled to betaasthe matter. Shares owned by the
acquiror, by officers or by directors who are enygles of the corporation are excluded from shargdeshto vote on the matter. Control
shares are voting shares of stock which, if agdegbaith all other shares of stock owned by theuaog or in respect of which the acquiror is
able to exercise or direct the exercise of votinggr (except solely by virtue of a revocable proxyduld entitle the acquiror to exercise
voting power in electing directors within one oétfollowing ranges of voting power:

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

The requisite stockholder approvakhhe obtained each time an acquiror crosses otie dfiresholds of voting power set forth
above. Control shares do not include shares thairirag) person is then entitled to vote as a resuftaving previously obtained stockholder
approval. A control share acquisition means theistiipn of control shares, subject to certain gticms.

A person who has made or proposesatice a control share acquisition may compel thedbobdirectors of the corporation to call a
special meeting of stockholders to be held wittirdays of demand to consider the voting rightdefghares. The right to compel the calling
of a special meeting is subject to the satisfaatiocertain conditions, including an undertakingptty the expenses of the meeting. If no
request for a meeting is made, the corporation itsalf present the question at any stockholdertimge

If voting rights are not approvedts meeting or if the acquiring person does navdebn acquiring person statement as require
the statute, then the corporation may repurchaskifovalue any or all of the control shares, gtabose for which voting rights have
previously been approved. The right of the corponato repurchase control shares is subject tareconditions and limitations, including,
as provided in our bylaws, compliance with the 1840 Fair value is determined, without regardhe &bsence of voting rights for the
control shares, as of the date of the last costrate acquisition by the acquiror or of any meetihgtockholders at which the voting rights of
the shares are considered and not approved. Hyatjhts for control shares are approved at
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a stockholders meeting and the acquiror becométedrtb vote a majority of the shares entitled/éde, all other stockholders may exercise
appraisal rights. The fair value of the shareseasrchined for purposes of appraisal rights maybedess than the highest price per share paid
by the acquiror in the control share acquisition.

The Control Share Acquisition Act da®t apply (a) to shares acquired in a mergessalahation or share exchange if the
corporation is a party to the transaction or (ba¢quisitions approved or exempted by the chartbylaws of the corporation.

Our bylaws contain a provision exeimpfrom the Control Share Acquisition Act any aitlacquisitions by any person of our shi
of stock. Such provision could also be amendedimirgated at any time in the future. However, wél wmend our bylaws to be subject to
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 Acquisitia does not conflict with the 1940 Act.

Business combinations

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

. any person who beneficially owns 10% or more ofutbng power of the corporation's shares; or

. an affiliate or associate of the corporation wharey time within the two-year period prior to ttk&te in question, was the
beneficial owner of 10% or more of the voting powéthe then outstanding voting stock of the coapion.

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

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

. 80% of the votes entitled to be cast by holdesutétanding shares of voting stock of the corporatand

. two-thirds of the votes entitled to be cast by lkoddof voting stock of the corporation other thharss held by the interested
stockholder with whom or with whose affiliate thesiness combination is to be effected or held bgffilate or associate of
the interested stockholder.

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

The statute permits various exemtimom its provisions, including business combiorasi that are exempted by the board of
directors before the time that the interested stolder becomes an interested stockholder. Our bafaditectors has adopted a resolution that
any business combination
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between us and any other person is exempted fremrthvisions of the Business Combination Act, piledi that the business combination is
first approved by the board of directors, includangajority of the directors who are not interegiedsons as defined in the 1940 Act. This
resolution, however, may be altered or repealedhale or in part at any time. If this resolutiorrépealed, or the board of directors does not
otherwise approve a business combination, thetstatay discourage others from trying to acquiremof 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@miporation Law, including the Control Sh
Acquisition Act (if we amend our bylaws to be suj such Act) and the Business Combination Acgry provision of our charter or
bylaws conflicts with any provision of the 1940 Atte applicable provision of the 1940 Act will ¢od.
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REGULATION

We are a BDC under the 1940 Act antelnd to elect to be treated as a RIC under Sulehipof the Code. As with other
companies regulated by the 1940 Act, a BDC mustigdto certain substantive regulatory requiremdriie. 1940 Act contains prohibitions
and restrictions relating to transactions betwagsiness development companies and their affili@etuding any investment advisers or sub-
advisers), principal underwriters and affiliateglufse affiliates or underwriters and requires thatajority of the directors be persons other
than "interested persons," as that term is definéde 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 withdrawlecti@n as, a BDC unless approved by a majoritywsfoutstanding voting securities. A
majority of the outstanding voting securities afaampany is defined under the 1940 Act as the lexfsél) 67% or more of such company's
shares present at a meeting if more than 50% afutstanding shares of such company are presemepnesented by proxy or (ii) more than
50% of the outstanding shares of such company.

We may invest up to 100% of our assesecurities acquired directly from issuersringtely negotiated transactions. With respect
to such securities, we may, for the purpose ofipubkale, be deemed an "underwriter" as that temhefined in the Securities Act. Our
intention is to not write (sell) or buy put or caftions to manage risks associated with the plyliiaded securities of our portfolio
companies, except that we may enter into hedgargstictions to manage the risks associated witrestteate fluctuations. However, we may
purchase or otherwise receive warrants to purctiesseommon stock of our portfolio companies in axtion with acquisition financing or
other investment. Similarly, in connection with arquisition, we may acquire rights to require gmiers of acquired securities or their
affiliates to repurchase them under certain cirdamses. We also do not intend to acquire secuiiigeged by any investment company that
exceed the limits imposed by the 1940 Act. Undes¢hlimits, we generally cannot acquire more tHaro8the voting stock of any registered
investment company, invest more than 5% of theevafwour total assets in the securities of onesiment company or invest more than 10%
of the value of our total assets in the securitfamore than one investment company. With regattiab portion of our portfolio invested in
securities issued by investment companies, it shbelnoted that such investments might subjecstmakholders to additional expenses.
None of these policies are fundamental and mayhbaged without stockholder approv

QUALIFYING ASSETS

Under the 1940 Act, a BDC may notuaegjany asset other than assets of the type list8ection 55(a) of the 1940 Act, which are
referred to as qualifying assets, unless, at the the acquisition is made, qualifying assets smpreat least 70% of the company's total as
The principal categories of qualifying assets rafevto our proposed business are the following:

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

(@ is organized under the laws of, and has its pradgiace of business in, the United States;

(b) is not an investment company (other than a smainass investment company wholly owned by the BBI\G)
company that would be an investment company butddain exclusions under the 1940 Act; and
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(c)  satisfies any of the following
. does not have any class of securities with redgpaghich a broker or dealer may extend margin ¢redi

. is controlled by a BDC or a group of companiesudeig a BDC, the BDC actually exercises a contiglinfluence
over the management or policies of the eligiblefpbo company, and, as a result thereof, the B@2€ &n affiliated
person who is a director of the eligible portfatmmpany; or

. is a small and solvent company having total assfatet more than $4 million and capital and surpgfiaot less than
$2 million.

(2 Securities of any eligible portfolio company whigle control.

) Securities purchased in a private transaction fdthS. issuer that is not an investment comparisoan an affiliated person «
the issuer, or in transactions incident theretthéfissuer is in bankruptcy and subject to reamgaion or if the issuer,
immediately prior to the purchase of its securiti@s unable to meet its obligations as they caneendthout material
assistance other than conventional lending or fimgnarrangements.

4) Securities of an eligible portfolio company puraiérom any person in a private transaction ifehiemo ready market for
such securities and we already own 60% of the autiitg equity of the eligible portfolio company.

(5) Securities received in exchange for or distribudadr with respect to securities described inlitdugh (4) above, or pursuant
to the exercise of warrants or rights relatinguotssecurities.

(6) Cash, cash equivalents, U.S. Government secuaitibgyh-quality debt securities maturing in oneryaaless from the time of
investment.

MANAGERIAL ASSISTANCE TO PORTFOLIO COMPANIES

In addition, a BDC must have beeraaiged and have its principal place of businegbeérlUnited States and must be operated fc
purpose of making investments in the types of seéesidescribed in (1), (2) or (3) above. Howewemrder to count portfolio securities as
qualifying assets for the purpose of the 70% tastBDC must either control the issuer of the séesror must offer to make available to the
issuer of the securities (other than small andestdleompanies described above) significant manalgessistance; except that, where the E
purchases such securities in conjunction with amaare other persons acting together, one of thergiersons in the group may make
available such managerial assistance. Making @lailmanagerial assistance means, among other tingsrrangement whereby the BDC,
through its directors, officers or employees, «ffeer provide, and, if accepted, does so providmifitant guidance and counsel concerning
the management, operations or business objecthepdalicies of a portfolio company.

TEMPORARY INVESTMENTS

Pending investment in other type%gofalifying assets," as described above, our imaeats may consist of cash, cash equivalents,
U.S. Government securities or high-quality debusides maturing in one year or less from the tiohévestment, which we refer to,
collectively, as temporary investments, so that @%ur assets are qualifying assets. Typicallywilbinvest in U.S. Treasury bills or in
repurchase agreements, provided that such agregmarentully collateralized by cash or securitiesiedd by the U.S. Government or its
agencies. A repurchase agreement involves the gsedby an investor, such as us, of a specifiediggand the simultaneous agreement by
the seller to repurchase it at an agreed-upondidate and at a price which is greater than thehgise price by an amount that reflects an
agreed-upon interest rate. There is no percentgeation on the
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proportion of our assets that may be invested @ sapurchase agreements. However, if more than&58ar total assets constitute
repurchase agreements from a single counterpagtyyauld not meet the Diversification Tests in orttequalify as a RIC for federal income
tax purposes. Thus, we do not intend to enterrigporchase agreements with a single counterpagydass of this limit. Our investment
adviser will monitor the creditworthiness of theuoterparties with which we enter into repurchase@gent transactions.

SENIOR SECURITIES

We are permitted, under specifiedditions, to issue multiple classes of indebtedmeskone class of stock senior to our common
stock if our asset coverage, as defined in the 2®t0is at least equal to 200% immediately afertesuch issuance. In addition, while any
senior securities remain outstanding, we must npaeisions to prohibit any distribution to our stbolders or the repurchase of such
securities or shares unless we meet the applieaisiet coverage ratios at the time of the distonudir repurchase. We may also borrow
amounts up to 5% of the value of our total assmtseimporary or emergency purposes without regaebset coverage. For a discussion @
risks associated with leverage, see "Risk FactorisksRRelating to our Business and structure—Reiguisitgoverning our operation as a
BDC will affect our ability to, and the way in wiiiave, raise additional capital.”

CODE OF ETHICS

We and Ares Capital Management hawd @dopted a code of ethics pursuant to Rule 1ifjder the 1940 Act that establishes
procedures for personal investments and restr&taio personal securities transactions. Pers@uigéct to each code may invest in
securities for their personal investment accountdyding securities that may be purchased or bglds, so long as such investments are
made in accordance with the code's requirementsc@ie of ethics is filed as an exhibit to our st@ition statement of which this prospectus
is a part. For information on how to obtain a copyhe code of ethics, see "Available Information.”

PROXY VOTING POLICIES AND PROCEDURES

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

In determining how to vote, officerfsour investment adviser will consult with eachertand other investment professionals of A
taking into account the interests of Ares Capital ds investors as well as any potential confladtiterest. Our investment adviser will
consult with legal counsel to identify potentiahdiacts of interest. Where a potential conflictinferest exists, our investment adviser may, if
it so elects, resolve it by following the recommatigin of a disinterested third party, by seekirgdirection of the independent directors of
Ares Capital or, in extreme cases, by abstainiagfroting. While our investment adviser may ret@inoutside service to provide voting
recommendations and to assist in analyzing votasinpestment adviser will not delegate its votghority to any third party.

An officer of Ares Capital Managemaeuill keep a written record of how all such proxa® voted. Our investment adviser will
retain records of (1) proxy voting policies andgadures, (2) all proxy statements received (oray mely on proxy statements filed on the
SEC's EDGAR system in lieu thereof), (3) all vatast, (4) investor requests for voting informatiang (5) any specific
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documents prepared or received in connection witaision on a proxy vote. If it uses an outsid®ise, our investment adviser may rely on
such service to maintain copies of proxy statemantkrecords, so long as such service will progidepy of such documents promptly upon
request.

Our investment adviser's proxy votiaiicies are not exhaustive and are designed tedmonsive to the wide range of issues that
may be subject to a proxy vote. In general, ouegtment adviser will vote our proxies in accordanith these guidelines unless: (1) it has
determined otherwise due to the specific and uddaats and circumstances with respect to a pdatictote, (2) the subject matter of the v
is not covered by these guidelines, (3) a matedaflict of interest is present, or (4) we finch&cessary to vote contrary to our general
guidelines to maximize shareholder value or thée inésrests of Ares Capital. In reviewing proxyuss, our investment adviser generally will
use the following guidelines:

Elections of Directors: In general, our investment adviser will votdamor of the management-proposed slate of dirsctbthere is
a proxy fight for seats on a portfolio company'atbof directors, or our investment adviser detagsithat there are other compelling rea:
for withholding our vote, it will determine the ajpriate vote on the matter. We may withhold vditeslirectors that fail to act on key issu
such as failure to: (1) implement proposals to a&sify a board, (2) implement a majority vote reguient, (3) submit a rights plan to a
shareholder vote or (4) act on tender offers wherejority of shareholders have tendered theiresh&inally, our investment adviser may
withhold votes for directors of non-U.S. issuersewhthere is insufficient information about the moees disclosed in the proxy statement.

Appointment of Auditors:  We believe that a portfolio company remainthim best position to choose its independent awdénd
our investment adviser will generally support mamagnt's recommendation in this regard.

Changes in Capital Structure: Changes in a portfolio company's charter oawgl may be required by state or federal regulation.
general, our investment adviser will cast our vateaccordance with the management on such prapdsalvever, our investment adviser
will consider carefully any proposal regarding amge in corporate structure that is not requiredthte or federal 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 proposalstlgive shareholders a greater voice in the
affairs of a portfolio company and oppose any mesathat seeks to limit such rights. However, whealyzing such proposals, our
investment adviser will balance the financial impafcthe proposal against any impairment of shddsaights as well as of our investment
in the portfolio company.

Corporate Governance: We recognize the importance of good corporateegance. 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-taeov
measures to determine the measure's likely effeshareholder value dilution.

Stock Splits:  Our investment adviser will generally vote witlanagement on stock split matters.
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Limited Liability of Directors:  Our investment adviser will generally vote witthnagement on matters that could adversely affect
the limited liability of directors.

Social and Corporate Responsibility: Our investment adviser will review proposalsited to social, political and environmental
issues to determine whether they may adverselgtagfeareholder value. Our investment adviser mayaaifrom voting on such proposals
where they do not have a readily determinable firnmpact on shareholder value.

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

We are required to provide and mamn#sbond issued by a reputable fidelity insuracmmpany to protect us against larceny and
embezzlement. Furthermore, as a BDC, we are pteliffiom protecting any director or officer agaiasy liability to Ares Capital or our
stockholders arising from willful misfeasance, iaith, gross negligence or reckless disregard efdltties involved in the conduct of such
person's office.

We and Ares Capital Management vélilebe required to adopt and implement writtencesiand procedures reasonably designed
to prevent violation of the federal securities laveview these policies and procedures annuallytfeir adequacy and the effectiveness of
their implementation, and, beginning no later tlaober 2004, designate a chief compliance officdre responsible for administering the
policies and procedures.

Co-investment

We may also be prohibited under t@Q1Act from knowingly participating in certain trsactions with our affiliates without the
prior approval of our board of directors who ar¢ interested persons and, in some cases, priopepidny the SEC. The Company and Ares
intend to submit an application to the SEC to pesuch co-investment because we believe that litbgiedvantageous for the Company to
co-invest with funds managed by Ares where suckstiment is consistent with the investment objestii@vestment positions, investment
policies, investment strategies, investment rdgiris, regulatory requirements and other pertifigetors applicable to the Company. We
believe that co-investment by the Company and funasaged by Ares will afford the Company the abiiit achieve greater diversification
and, together with Ares funds, the opportunityxereise greater influence on the portfolio compaimewhich the Company and Ares funds
invest together. Accordingly, the application vedlek an exemptive order permitting the Companyfands managed by Ares to invest
together in the same portfolio companies where s&ichnsistent with investment objectives, investpositions, investment policies,
investment strategies, investment restrictiong)leggry requirements and other pertinent factopiegble to the Company. If the exemptive
relief is granted, it is expected that the Compamng any Ares fund will invest together in propanmtio their respective amounts of capital
available for investment where such is consistétit their respective investment objectives, investimpositions, investment policies,
investment strategies, investment restrictiongjleggry requirements and other pertinent factoheré is no assurance, however, that any
such joint investments will in fact be in proportito their respective amounts of capital availdbtenvestment. It is expected that exemptive
relief permitting co-investment will be granted puipon the conditions, among others, that befaredavestment transaction is effected, 2
Capital Management will make a written investmeamispntation regarding the proposed co-investmethietindependent directors of the
Company and the independent directors of the Cognpélhreview Ares Capital Management's recommeiuthatlt is expected that prior to
committing to a canvestment, a "required majority" (as defined irct8m 57(0) of the 1940 Act) of the independenediors of the Compa
will conclude that (i) the terms of the proposeahsaction are reasonable and fair to the Compashjt@astockholders and do not involve
overreaching of the Company and its stockholderdemart of any person concerned; (ii) the tratigsads consistent
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with the interests of the stockholders of the Comypand is consistent with the investment objectaed policies of the Company; and

(iii) the codinvestment by any Ares fund would not disadvanthgeCompany in making its investment, maintainisgrivestment position,
disposing of such investment and that participaltiptihe Company would not be on a basis differemnfor less advantageous than that of
the affiliated co-investor. There is no assuraheg the application for exemptive relief will beagted by the SEC. Accordingly, we cannot
assure you that the Company will be permitted tineest with funds managed by Ares.

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

The Sarbanes-Oxley Act of 2002 impasevide variety of new regulatory requirementpohlicly-held companies and their
insiders. Many of these requirements will affectTise Sarbane®xley Act has required us to review our policied @nocedures to determi
whether we comply with the Sarban@stey Act and the new regulations promulgated theder. We will continue to monitor our complia
with all future regulations that are adopted urtierSarbanes-Oxley Act and will take actions neargs® ensure 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 with sacporate governance listing standards. We wittiotue to monitor our compliance
with all future listing standards and will takeiaos necessary to ensure that we are in complidrgrewith.

SHARES ELIGIBLE FOR FUTURE SALE

Upon completion of this offering, shares of our common stock kel outstanding, based on the number of shares
outstanding on , 2004, agsgmo exercise of the underwriters' over-allotmaption. Of these shares, areb of
our common stock sold in this offering will be fig&radable without restriction or limitation undiye Securities Act, less that number of
shares purchased by our affiliates. Any shareshasied in this offering by our affiliates will betgect to the public information, manner of
sale and volume limitations of Rule 144 under teeuSities Act of 1933.

CUSTODIAN, TRANSFER AND DIVIDEND PAYING AGENT AND R EGISTRAR

Our securities are held under a alystgreement by . The adslcdéghe custodian is .
will act as our transfer agent, dividendipgyagent and registrar. The principal businessesidof is ,
telephone number: .

BROKERAGE ALLOCATION AND OTHER PRACTICES

Since we will generally acquire anspdse of our investments in privately negotiataddactions, we will infrequently use broker
the normal course of our business. Subject to jesliestablished by our board of directors, thestment adviser will be primarily responsi
for the execution of the publicly traded securifiestion of our portfolio transactions and the adlion of brokerage commissions. The
investment adviser does not expect to executeacsioss through any particular broker or dealet vl seek to obtain the best net results
Ares Capital, taking into account such factorsrseg(including the applicable brokerage commisgiodealer spread), size of order,
difficulty of execution, and operational facilitie$ the firm and the firm's risk and skill in pasiting blocks of securities. While the
investment adviser generally will seek reasonabetitive trade execution costs, Ares Capital mail necessarily pay the lowest spread or
commission available. Subject to applicable legguirements, the investment adviser may seleabvkebibased partly upon brokerage or
research services provided to the investment adaiseé Ares Capital and any other clients. In refarrsuch services, we may pay a higher
commission than other brokers would charge if the$tment adviser determines in good faith thalh @eenmission is reasonable in relation
to the services provided.
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UNDERWRITING

We intend to offer the shares throtighunderwriters. Merrill Lynch, Pierce, FenneB&ith Incorporated is acting as the
representative of the underwriters named belowjeBitibo the terms and conditions described in alpase agreement among us and the
underwriters, we have agreed to sell to the undesmsy and the underwriters severally have agreguitchase from us, the number of shares
listed opposite their names below.

Number
Underwriter of Shares

Merrill Lynch, Pierce, Fenner & Smith
Incorporate
Total

The underwriters have agreed to pasetall of the shares sold under the purchaseragradf any of these shares are purchased. If
an underwriter defaults, the purchase agreementda® that the purchase commitments of the nonttefgunderwriters may be increasec
the purchase agreement may be terminated.

We have agreed to indemnify the uwiéers against certain liabilities, including lifities under the Securities Act, or to contribute
to payments the underwriters may be required toenirakespect 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 vgfidf the shares, and other conditions contaimetthé purchase agreement, such as the re¢
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 advisetiatstihe underwriters propose initially to offer #teares to the public at the initial public offerin
price on the cover page of this prospectus an@#beds at that price less a concession not in exafeb per share. The
underwriters may allow, and the dealers may realbdiscount not in excess of $ per share to other dealers. After the initial
public offering, the public offering price, concessand discount may be changed.

The following table shows the puldftering price, underwriting discount (sales loadd proceeds before expenses to Ares Capital.
The information assumes either no exercise oreikdircise by the underwriters of their over-allotingption.

Per Share  Without Option With Option

Public offering price $ $ $
Underwriting discount (sales loa $ $ $
Proceeds, before expenses, to Ares Ca $ $ $

The expenses of the offering, nolidimg the underwriting discount, are estimatef at and are payable by us.
Over-allotment Option

We have granted an option to the omdters to purchase up to dditional shares at the public offering price ldws
underwriting discount. The underwriters may exertfdgs option for 30 days from the date of thisgpectus solely to cover any over-
allotments. If the underwriters exercise this optieach will be obligated, subject to conditionataied in the purchase
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agreement, to purchase a number of additional shmoportionate to that underwriter's initial ambreflected in the above table.
Reserved Shares

At our request, the underwriters heaserved for sale, at the initial public offeripigce, up to shares offered by this
prospectus for sale to some of our directors, efficemployees and related persons. If these peponhase reserved shares, this will reduce
the number of shares available for sale to the rgépeblic. Any reserved shares that are not o@lyfirmed for purchase within one day of
the pricing of this offering will be offered by thenderwriters to the general public on the sanmageas the other shares offered by this
prospectus.

No Sales of Similar Securities

We, our executive officers and dioestand Ares Capital Management have agreed, wabpions, not to sell or transfer any
common stock for 180 days after the date of thispectus without first obtaining the written cortsafiMerrill Lynch. Specifically, we and
these other individuals and entities have agre¢dondirectly or indirectly:

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

. 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 stock,

. lend or otherwise dispose of or transfer any comstonok,

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

. enter into any swap or other agreement that tresysfewhole or in part, the economic consequeficevmership of any
(c)?gmgestock whether any such swap or transacitmbe settled by delivery of shares or other tes, in cash or

This lockup provision applies to coomstock and to securities convertible into or exajeable or exercisable for or repayable with
common stock. It also applies to common stock owrma or acquired later by the person executingadreement or for which the person
executing the agreement later acquires the poweispbsition.

Quotation on the NASDAQ National Market
We intend to apply to have our commtwck quoted on The NASDAQ National Market undher $ymbol "ARCC."

Before this offering, there has baerpublic market for our common stock. The inipablic offering price will be determined
through negotiations among us and the underwriberaddition to prevailing market conditions, tlaetors to be considered in determining
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 earnings,

. the present state of our development, and

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

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

Price Stabilization, Short Positions and Penalty Bids

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

If the underwriters create a shosifion in the common stock in connection with tlifeeng, i.e., if they sell more shares than are
listed on the cover of this prospectus, the repriagi@es may reduce that short position by purcttashares in the open market. The
representatives may also elect to reduce any phsition by exercising all of part of the over-aheent option described above. Purchases of
the common stock to stabilize its price or to redashort position may cause the price of the comstack to be higher that in 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
amount of the selling concession from the undeensiand selling group members who sold those shahesimposition of a penalty bid may
also affect the price of the shares in that it@lisages resales of those shares.

Neither we nor any of the underwstarakes any representation or prediction as tditkeetion or magnitude of any effect that the
transactions described above may have on the gfittee common stock. In addition, neither we noy ahthe representatives makes any
representation that the representatives will engaggese transactions or that these transactiore® commenced, will not be discontinued
without notice.

I nternet Distribution

Merrill Lynch will be facilitating liernet distribution for this offering to certainits 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 firospectus in electronic format, the informatorthe Merrill Lynch Web site is not p
of this prospectus.

Other Relationships

Some of the underwriters and thdiliafes have engaged in, and may in the futureagegn, investment banking and other
commercial dealings in the ordinary course of bessnwith Ares. They have received customary fedssammissions for these transactions.

The principal business address ofrMérynch is 4 World Financial Center, New YorkeM York 10080.
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LEGAL MATTERS

Certain legal matters regarding teusities offered by this prospectus will be pasgeohn for Ares Capital by Proskauer Rose LLP,
New York, New York, and Venable LLP, Baltimore, Mind. Proskauer Rose LLP also represents Aref\eeslCapital Managemer
Certain legal matters in connection with the offgrivill be passed upon for the underwriters bydrierank, Harris, Shriver & Jacobson LI
New York, New York.

EXPERTS

are the indegent accountants of Ares Capital.

AVAILABLE INFORMATION

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

Upon completion of this offering, wall file with or submit to the SEC annual, quaiyeand current periodic reports, proxy
statements and other information meeting the infdional requirements of the Exchange Act. You nmspéct and copy these reports, proxy
statements and other information, as well as thstration statement and related exhibits and adesdat the Public Reference Room of the
SEC at 450 Fifth Street, NW, Washington, D.C. 20548 may obtain information on the operation af Public Reference Room by calling
the SEC at 1-800-SEC-0330. The SEC maintains @nrlet site that contains reports, proxy and infdionestatements and other information
filed electronically by us with the SEC which ara#able on the SEC's Internet sitehétp://www.sec.gov Copies of these reports, proxy and
information statements and other information maylbined, after paying a duplicating fee, by etatt request at the following e-mail
addresspublicinfo@sec.goyor by writing the SEC's Public Reference Sectviashington, D.C. 20549-0102.
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Through and including , 2004 (the 25th day after the date of pnaspectus), all dealers effecting transactiorthése
securities, whether or not participating in thifedahg, may be required to deliver a prospectuss &hin addition to the dealers' obligation to
deliver a prospectus when acting as underwritedsadth respect to their unsold allotments or suipsions.

Shares

Ares Capital Corporation

Common Stock

PROSPECTUS

Merrill Lynch & Co.

, 2004




PART C

Other information

ITEM 24. FINANCIAL STATEMENTS AND EXHIBITS

(1)  Financial Statements
The following statements of Ares Capital Corponaffthe "Company" or the "Registrant”) are includeéart A of this Registration
Statement:

Statement of assets and liabilities, dated as of , 2004 Page I-2

(2)  Exhibits

€)) Articles of Incorporatior

(b)(@) Bylaws*

(c) Not Applicable

(d) Form of Stock Certificate

(e) Dividend Reinvestment Plar

® Not Applicable

(9) Investment Advisory and Management Agreement betviRegistrant and Ares Capital Management LI

(h) Form of Underwriting Agreement among the Registranés Capital Management, L.P., Ares Capital Adstration, LLC,

and the other underwriteaisned therein

0] Not Applicable

)] Custodian Agreement between Registrant and *

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

K)(2) Form of Transfer Agency and Service Agreement betwRegistrant and

K)(3) License Agreement between the Registrant and Arsalglement LLC

()] Opinion and Consent of Venable LLP, special Margllanunsel for Registran

(m) Not Applicable

(n) Consent of independent accountants for Regist

(0) Not Applicable

(p) Not Applicable

(a) Not Applicable

()

Code of Ethics’

*

To be filed by amendment.
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ITEM 25. MARKETING ARRANGEMENTS
The information contained under teading "Underwriting” on this Registration Statemnisrincorporated herein by reference.

ITEM 26. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

Commission registration fe $ 57,01t
NASDAQ National Market Listing Fe $ *
NASD filing fee $ 30,50(
Accounting fees and expens $ *
Legal fees and expens $ *
Printing and engravin $ *
Miscellaneous fees and expen $ *
Total $ *

|

* To be filed by amendment.

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 tlegjiBtrant, representing 100% of the
common stock outstanding. Following the completibthis offering, Ares Capital Management's shawa@rship is expected to represent
less than 1% of the common stock outstanding.

ITEM 28. NUMBER OF HOLDERS OF SECURITIES

The following table sets forth theoegximate number of record holders of the Compatytsmon stock at April 20, 2004.

NUMBER OF
TITLE OF CLASS RECORD HOLDERS

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

Maryland law permits a Maryland camggdion to include in its charter a provision limiji the liability of its directors and officers to
the corporation and its stockholders for money dggaaexcept for liability resulting from (a) actwateipt of 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 eliminaliesctors' and officers' liability to the maximumtent permitted by Maryland law, subject
to the requirements of the 1940 Act.

Our charter authorizes us, to theimarn extent permitted by Maryland law and subjedhe requirements of the 1940 Act, to
obligate us to indemnify any present or former ctive or officer or any individual who, while a diter or officer and at our request, serves or
has served another corporation, real estate inweggtirust, partnership, joint venture, trust, engpbenefit plan or other enterprise as a
director, officer, partner or trustee, from andiagbany claim or liability to which that person ynaecome subject or which that person may
incur by reason of his or her status as a preseotmer director or officer and to pay or reimbaitheir reasonable expenses in advance of
final disposition of a proceeding. Our bylaws obtig us, to the maximum extent permitted by
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Maryland law and subject to the requirements ofli0 Act, to indemnify any present or former dice®r officer or any individual who,
while a director or officer and at our requestyssror has served another corporation, real eistagstment trust, partnership, joint venture,
trust, employee benefit plan or other enterprisa diector, officer, partner or trustee and whméade a party to the proceeding by reason of
his service in that capacity from and against daincor liability to which that person may becomubjct or which that person may incur by
reason of his or her status as a present or fodinestor or officer and to pay or reimburse themsonable expenses in advance of final
disposition of a proceeding. The charter and bylalss permit us to indemnify and advance expertsasy person who served a predecessor
of us in any of the capacities described aboveasrydof our employees or agents or any employeag@nts of our predecessor. In accord
with the 1940 Act, we will not indemnify any persfim any liability to which such person would bébgct by reason of such person's willful
misfeasance, bad faith, gross negligence or resklssegard of the duties involved in the condddtis office.

Maryland law requires a corporatianléss its charter provides otherwise, which oarter does not) to indemnify a director or
officer who has been successful, on the meritdtwravise, in the defense of any proceeding to whielor she is made a party by reason of
his or her service in that capacity. Maryland laavrpits a corporation to indemnify its present amminfer directors and officers, among oth:
against judgments, penalties, fines, settlemerdgeasonable expenses actually incurred by theraninection with any proceeding to which
they may be made a party by reason of their semitigose or other capacities unless it is estabtighat (a) the act or omission of the
director or officer was material to the matter giyirise to the proceeding and (1) was committeuhith faith or (2) was the result of active and
deliberate dishonesty, (b) the director or offiaetually received an improper personal benefit anay, property or services or (c) in the case
of any criminal proceeding, the director or offitexd reasonable cause to believe that the act issmn was unlawful. In addition, Maryland
law permits a corporation to advance reasonableresgs to a director or officer upon the corporaiosceipt of (a) a written affirmation by
the director or officer of his or her good faitHib&that he or she has met the standard of comemtssary for indemnification by the
corporation and (b) a written undertaking by hinher or on his or her behalf to repay the amouitt pareimbursed by the corporation if it
ultimately determined that the standard of coneed not met.

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 LLC (the "Adviser")
and its officers, managers, agents, employeestalting persons, members and any other persontdy exffiliated with it are entitled to
indemnification from the Company for any damagiediilities, costs and expenses (including reas@nattbrneys' fees and amounts
reasonably paid in settlement) arising from thelezimg of the Adviser's services under the investradvisory and management agreement
or otherwise as an investment adviser of the Compan

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 dutiesadnidgations, Ares Technical Administration LLC aitsl officers, manager, agents, employees,
controlling persons, members and any other persentity affiliated with it are entitled to indentigiation from the Company for any
damages, liabilities, costs and expenses (inclugiagonable attorneys' fees and amounts reasopaidlyn settlement) arising from the
rendering of Ares Technical Administration LLC's\s8ees under the administration agreement or otlseras administrator for the Company.

The underwriters' agreement provities each underwriter severally agrees to indemdifend and hold harmless the Company, its
directors and officers, and any person who contf@sCompany within the meaning of Section 15 efAlet or Section 20 of the Exchange
Act, and the successors and assigns of all ofdregbing persons, from and against any loss, danexgense,
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liability or claim (including the reasonable cosirovestigation) which, jointly or severally the @pany or any such person may incur under
the Act, the Exchange Act, the 1940 Act, the comha@nor otherwise, insofar as such loss, damageerese, liability or claim arises out of

is based upon any untrue statement or allegedeistaiement of a material fact contained in armbiformity with information concerning
such underwriter furnished in writing by or on bklwé such underwriter through the managing undéewxto the Company expressly for use
in this Registration Statement (or in the RegigiraGtatement as amended by any post-effective dment hereof by the Company) or in the
Prospectus contained in this Registration Stateneer@rises out of or is based upon any omissicaleged omission to state a material fa
connection with such information required to beextan this Registration Statement or such Prosisemt necessary to make such informa
not misleading.

Insofar as indemnification for lighjlarising under the Securities Act of 1933 maypleemitted to directors, officers and controlling
persons of the Company pursuant to the foregoiogigions, or otherwise, the Company has been adivis® in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the Company @lesses incurred or paid by a director,
officer or controlling person of the Company in twecessful defense of any action, suit or procegpds asserted by such director, officer or
controlling person in connection with the secusitieing registered, the Company will, unless inapi@ion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.

ITEM 30. BUSINESS AND OTHER CONNECTIONS OF INVESTME NT ADVISER

A description of any other busingsefession, vocation or employment of a substangélire in which the Adviser, and each
managing director, director or executive officettod Adviser, is or has been during the past tacaliyears, engaged in for his or her own
account or in the capacity of director, officer,ayee, partner or trustee, is set forth in Padf #his Registration Statement in the sections
entitled "Management.” Additional information redeng the Adviser and its officers and directord wé set forth in its Form ADV, as filed
with the Securities and Exchange Commission (SECN®. 801- ), and is incorporated hetwy reference.

ITEM 31. LOCATION OF ACCOUNTS AND RECORDS

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

(1) the Registrant, Ares Capital Corporation, 1999 Awenf the Stars, Suite 1900, Los Angeles, Calito89067;
(2) the Transfer Agent;
(3)  the Custodian; and

(4) the Adviser, Ares Capital Management LLC 1999 Awenfithe Stars, Suite 1900, Los Angeles, Califo@tia67.

ITEM 32. MANAGEMENT SERVICES
Not Applicable.
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ITEM 33. UNDERTAKINGS

1. The Registrant undertakesugpend the offering of shares until the prospeistasnended if (1) subsequent to the effective date
of its registration statement, the net asset vaéaines more than ten percent from its net asdae\as of the effective date of the registration
statement; or (2) the net asset value increasas tanount 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 registratstatement in reliance upon Rule 430A and coethin a form of prospectus
filed by the Registrant pursuant to Rule 497(h)arrttie Securities Act of 1933 shall be deemed tpaveof this registration
statement as of the time it was declared effective.

(b) For the purpose of determiramy liability under the Securities Act of 1933, ea@ost-effective amendment that
contains a form of prospectus shall be deemed tormw registration statement relating to the seesioffered therein, and
the offering of such securities at that time sballdeemed to be the initial bona fide offering ¢oér
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SIGNATURES

Pursuant to the requirements of theuBties Act of 1933, the Registrant has duly edutis Registration Statement on Form N-2 to
be signed on its behalf by the undersigned, theoedmy authorized, in the City of Los Angelestlie State of California, on the 20th day of
April, 2004.

ARES CAPITAL CORPORATION

By: /sl ANTONY P. RESSLER

Antony P. Ressler
Co-Chairman

Pursuant to the requirements of theu8ities Act of 1933, this Registration Statenteag been signed by the following persons in the
capacities indicated on April 20, 2004. This docatrreay be executed by the signatories hereto omamber of counterparts, all of which
constitute one and the same instrument.

SIGNATURE TITLE

/s/ ANTONY P. RESSLER Co-Chairman and Director
(principal executive officer)

Antony P. Ressle

/s/ BENNETT ROSENTHAL Co-Chairman and Director
(principal executive officer)

Bennett Rosenth:

/s/ DANIEL F. NGUYEN Chief Financial Officer
(principal financial officer)

Daniel F. Nguyet
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EXHIBIT INDEX

€)) Articles of Incorporatior

(b)(2) Bylaws*

(c) Not Applicable

(d) Form of Stock Certificate

(e) Dividend Reinvestment Plar

® Not Applicable

(9) Investment Advisory and Management Agreement betviRagistrant and Ares Capital Management, L

(h) Form of Underwriting Agreement among the Registranés Capital Management LLC, Ares Technical Adstiation LLC,
and the other underwriteased therein

0] Not Applicable

()] Custodian Agreement between Registrant and *

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

K)(2) Form of Transfer Agency and Service Agreement betRegistrant and

K)(3) License Agreement between the Registrant and Arazaglement LLC:

()] Opinion and Consent of Venable LLP, special Margllaounsel for Registran

(m) Not Applicable

(n) Consent of independent accountants for Regist

(0) Not Applicable

(p) Not Applicable

(a) Not Applicable

(9] Code of Ethics’

* To be filed by amendment.
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Exhibit 99(a)

ARES CAPITAL CORPORATION

ARTICLES OF INCORPORATION
THIS IS TO CERTIFY THAT:

FIRST: The undersigned, Sharon A. Kroupa, whose addrese igenable LLP, Two Hopkins Plaza, Suite 1800tiBwre, Maryland
21201, being at least 18 years of age, does hdoetmya corporation under the general laws of ttaeSof Maryland.

SECOND: The name of the corporation (which is hereinaftdied the "Corporation”) is:
Ares Capital Corporation

THIRD: The purposes for which the Corporation is formezltarconduct and carry on the business of a busthegelopment
company, subject to making an election under thedtment Company Act of 1940, as amended, andgagenin any lawful act or activity
for which corporations may be organized under #regal laws of the State of Maryland as of nowerehfter in force.

FOURTH: The address of the principal office of the Corporatn this State is c/o The Corporation Trust ipeayated, 300 East
Lombard Street, Baltimore, Maryland 21202.

FIFTH: The name and address of the resident agent ofdh@ofation are c/o The Corporation Trust IncorpedaB00 East Lombard
Street, Baltimore, Maryland 21202. The residennhaggea Maryland corporation.

SIXTH: The total number of shares of stock which the Cafpan has authority to issue is 1,000 shares ohi@on Stock, $.001 par
value per share. The aggregate par value of dibaized shares of stock having a par value is $1.

SEVENTH: The Corporation shall have a board of two directoigss the number is increased or decreased @mdsstce with the
Bylaws of the Corporation. However, the numbericéctors shall never be less than the minimum nurdspiired by the Maryland General
Corporation Law. The initial directors are AntonyRessler and Bennett Rosenthal.

EIGHTH: (a) The Corporation reserves the right to makeamendment of the charter, now or hereafter aiziba by law,
including any amendment that alters the contragtits, as expressly set forth in the charter, ofsvares of outstanding stock.

(b) The Board of Directorstbbé Corporation may authorize the issuance frome tio time of shares of its stock of any
class, whether now or hereafter authorized, orrt@siconvertible into shares of its stock of atgss, whether now or hereafter
authorized, for such consideration as the Boaidi@fctors may deem advisable, subject to suchicéstrs or limitations, if any, as
may be set forth in the Bylaws of the Corporation.

(c) The Board of Directorstbé Corporation may, by articles supplementagssify or reclassify any unissued stock
from time to time by setting or changing the preferes, conversion or other rights, voting powerstrictions, limitations as to
dividends and other distributions, qualificatioasferms or conditions of redemption of the stock.

NINTH: No holder of shares of stock of any class shalkreaw preemptive right to subscribe to or purclageadditional shares of
any class, or any bonds or convertible securitfesg nature; provided, however, that the Boar®ioéctors may, in authorizing the issuance
of shares of stock of any class, confer any preempight that the Board of Directors may deem adble in connection with such issuance.

TENTH: To the maximum extent that Maryland law in effeoinfi time to time permits limitation of the liabjylibf directors and
officers, subject to the Investment Company Act®40, as amended, no director or officer of thepGmation shall be liable to the
Corporation or its stockholders for money damablesther the amendment nor repeal of this Articlar, the adoption or amendment of any
other provision of the charter or Bylaws inconsistith this Article, shall apply to or affect imgrespect the applicability of the preceding
sentence with respect to any act or failure tondadth occurred prior to such amendment, repeatoption.
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IN WITNESS WHEREOF, | have signed thesedes of Incorporation and acknowledge the santgetay act on this 16 day of April,
2004.

/s/ SHARON A. KROUPA

Sharon A. Kroupi
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