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Title of Securities Being Registered
Amount Being
Registered

Proposed Maximum
Offering Price Per

Share(1)

Proposed Maximum
Aggregate Offering

Price(1)

Amount of
Registration

Fee(3)

Common Stock, $0.001 par value per
share 25,491,624 $13.73 $350,000,000 $13,755
Rights to purchase Common Stock(2) � � �

(1)
Estimated pursuant to Rule 457(c) solely for the purpose of calculating the registration fee based on the average of the high and low
sale prices of the Common Stock as reported on The Nasdaq Global Select Market on February 6, 2008.

(2)
The rights to purchase shares of Common Stock will be issued pro rata to all stockholders of record on the record date without
consideration. Pursuant to Rule 457(g) of the Securities Act of 1933, no separate registration fee is required for the rights because the
rights are being registered in the same registration statement as the common stock of the Registrant underlying the rights.

(3)
Previously paid.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY
BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT
WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE
IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF 1933, AS AMENDED, OR UNTIL THIS
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING PURSUANT
TO SECTION 8(a), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, dated March 20, 2008

PROSPECTUS

Up to 24,228,030 Shares of
Common Stock
Issuable Upon

Exercise of Rights

                  We are issuing transferable rights to our stockholders of record, or record date stockholders, as of 5:00 p.m., New York City time, on March 24, 2008,
or the record date. The rights entitle holders of rights, or rights holders, to subscribe for an aggregate of up to 24,228,030 shares of our common stock. Record date
stockholders will receive one right for each three shares of common stock owned on the record date. The rights entitle the holders to purchase one new share of
common stock for every right held, which we refer to as the basic subscription right, and record date stockholders who fully exercise their rights will be entitled to
subscribe, subject to certain limitations and pro rata allocation, for additional shares that remain unsubscribed as a result of any unexercised rights.

                  Ares Capital Corporation is a specialty finance company that is a closed-end, non-diversified management investment company incorporated in
Maryland. We have elected to be regulated as a business development company under the Investment Company Act of 1940. Our investment objective is to
generate both current income and capital appreciation through debt and equity investments. We invest primarily in first and second lien senior loans and
mezzanine debt, which in some cases may include an equity component, and, to a lesser extent, in equity investments, in private middle market companies.

                  We are managed by Ares Capital Management LLC, an affiliate of Ares Management LLC, an independent international investment management firm
that currently manages investment funds that have approximately $20.0 billion of committed capital. Ares Operations LLC, an affiliate of Ares Management LLC,
provides the administrative services necessary for us to operate.

                  Our common stock is traded on The NASDAQ Global Select Market under the symbol "ARCC." The rights are transferable and we have applied for
listing of the rights on The NASDAQ Global Select Market under the symbol "ARCCR." See "The Rights Offering" for a complete discussion of the terms of the
offering.

The subscription price per share will be        % of the volume-weighted average of the sales prices of our shares of common stock on The
NASDAQ Global Select Market for the        consecutive trading days ending on the expiration date of the offering. Because the subscription price will be
determined on the expiration date, stockholders who elect to exercise their rights will not know the subscription price per share at the time they exercise
such rights. The rights will expire if they are not exercised by 5:00 p.m., New York City time, on                  , 2008, the expiration date of the offering,
unless extended. We, in our sole discretion, may extend the period for exercising the rights. You will have no right to rescind your subscription after
receipt of your payment of the estimated subscription price or a notice of guaranteed delivery except as described in this prospectus.

                  The offering will dilute the ownership interest and voting power of the common stock owned by stockholders who do not fully exercise their
subscription rights. Stockholders who do not fully exercise their subscription rights should expect, upon completion of the offering, to own a smaller proportional
interest in us than before the offering. Further, if the net proceeds per share from the offering are at a discount to our net asset value per share, the offering will
reduce our net asset value per share.

                  The net asset value per share of our common stock at December 31, 2007 (the last date prior to the date of this prospectus on which we determined net
asset value) was $15.47. On March 18, 2008, the last reported sale price of a share of our common stock on The NASDAQ Global Select Market was $12.77.

Investing in our securities involves risks that are described in the "Risk Factors" section beginning on page 20 of this
prospectus, including the risk of leverage.

Per
Share

Total
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Estimated Subscription Price(1) $ $
Sales Load(2) $ $
Proceeds, before expenses, to Ares Capital Corporation(3)(4) $ $

(1)
Estimated on the basis of the volume-weighted average of the sales prices of our shares of common stock on The NASDAQ Global Select Market for
the        consecutive trading days ending on                        , 2008.

(2)
In connection with the offer, Merill Lynch, Pierce, Fenner & Smith Incorporated, Wachovia Capital Markets, LLC, J.P. Morgan Securities Inc. and
SunTrust Robinson Humphrey, Inc., dealer managers for this offer, will receive a fee for financial advisory, marketing and soliciting services equal to
2.00% of the estimated subscription price per share for each share issued pursuant to the exercise of rights. We have also agreed to reimburse the dealer
managers an aggregate of up to $150,000 for their expenses incurred in connection with the offer.

(3)
Before deducting expenses payable by us related to the offering estimated at $900,000, including an aggregate of up to $150,000 to be paid to the
dealer managers for their expenses incurred in connection with this offer.

(4)
The proceeds that we will receive in the offering assumes that all 24,228,030 shares are purchased at this estimated subscription price.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

                  This prospectus concisely provides important information you should know before investing in our securities. Please read this prospectus before you
invest and keep it for future reference. We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange

Commission, or the "SEC". This information is available free of charge by calling us collect at (310) 201-4100 or on our website at www.arescapitalcorp.com.

The SEC also maintains a website at www.sec.gov that contains such information.

Merrill Lynch & Co. Wachovia Securities JPMorgan

SunTrust Robinson Humphrey

The date of this prospectus is                                    , 2008.
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              You should rely only on the information contained in this prospectus. We have not authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making an offer to
sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this
prospectus is accurate only as of the date on its front cover. Our business, financial condition, results of operations and prospects may have
changed since that date.

TABLE OF CONTENTS

Page

Prospectus Summary 1
Fees and Expenses 12
Recent Developments 15
Selected Financial and Other Data 16
Risk Factors 20
Forward-Looking Statements 37
The Rights Offering 38
Use of Proceeds 51
Price Range of Common Stock and Distributions 52
Management's Discussion and Analysis of Financial Condition and Results of Operations 54
Senior Securities 70
Business 71
Portfolio Companies 83
Management 89
Certain Relationships 111
Control Persons and Principal Stockholders 112
Determination of Net Asset Value 114
Dividend Reinvestment Plan 115
Material U.S. Federal Income Tax Considerations 116
Description of our Capital Stock 124
Regulation 131
Custodian, Transfer and Dividend Paying Agent and Registrar 136
Brokerage Allocation and Other Practices 136
Legal Matters 136
Independent Registered Public Accounting Firm 136
Available Information 136
Financial Statements F-1

i

Edgar Filing: ARES CAPITAL CORP - Form N-2/A

5



PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It is not complete and may not contain all of the information that
you may want to consider. You should read carefully the more detailed information set forth under "Risk Factors" and the other information
included in this prospectus. Except where the context suggests otherwise, the terms "we," "us," "our," "the Company" and "Ares Capital" refer
to Ares Capital Corporation and its subsidiaries; "Ares Capital Management" or "investment adviser" refers to Ares Capital Management LLC;
"Ares Administration" refers to Ares Operations LLC; and "Ares" refers to Ares Partners Management Company LLC and its affiliated
companies, including Ares Management LLC.

THE COMPANY

              Ares Capital is a specialty finance company that is a closed-end, non-diversified management investment company. We have elected to
be regulated as a business development company, or a "BDC," under the Investment Company Act of 1940, or the "Investment Company Act."
We were founded in April 2004 and completed our initial public offering on October 8, 2004. Ares Capital's investment objective is to generate
both current income and capital appreciation through debt and equity investments. We invest primarily in U.S. middle market companies, where
we believe the supply of primary capital is limited and the investment opportunities are most attractive. However, we may from time to time
invest in larger companies.

              We invest primarily in first and second lien senior loans and long-term mezzanine debt. First and second lien senior loans generally are
senior debt instruments that rank ahead of subordinated debt of a given portfolio company. These loans also have the benefit of security interests
on the assets of the portfolio company, which may rank ahead of or be junior to other security interests. Mezzanine debt is subordinated to senior
loans and is generally unsecured. In some cases, we may also receive warrants or options in connection with our debt instruments. Our
investments have generally ranged between $10 million and $50 million each, although the investment sizes may be more or less than the
targeted range and are expected to grow with our capital availability. We also, to a lesser extent, make equity investments in private middle
market companies. These investments have generally been less than $10 million each but may grow with our capital availability and are usually
made in conjunction with loans we make to these companies. In addition, the proportion of these investments will change over time given our
views on, among other things, the economic and credit environment we are operating in. In connection with our investing activities, we may
make commitments with respect to indebtedness or securities of a potential portfolio company substantially in excess of our final investment. In
such situations, while we may initially agree to fund up to a certain dollar amount of an investment, we may syndicate a portion of such amount
to third parties prior to closing such investment, such that we make a smaller investment than what was reflected in our original commitment. In
this prospectus, we generally use the term "middle market" to refer to companies with annual EBITDA between $5 million and $50 million.
EBITDA represents net income before net interest expense, income tax expense, depreciation and amortization.

              The first and second lien senior loans generally have stated terms of three to 10 years and the mezzanine debt investments generally
have stated terms of up to 10 years, but the expected average life of such first and second lien loans and mezzanine debt is generally between
three and seven years. However, there is no limit on the maturity or duration of any security in our portfolio. The debt that we invest in typically
is not initially rated by any rating agency, but we believe that if such investments were rated, they would be below investment grade (rated lower
than "Baa3" by Moody's Investors Service or lower than "BBB-" by Standard & Poor's Corporation). We may invest without limit in debt of any
rating, as well as debt that has not been rated by any nationally recognized statistical rating organization.

1
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              We believe that our investment adviser, Ares Capital Management, is able to leverage Ares' current investment platform, resources and
existing relationships with financial sponsors, financial institutions, hedge funds and other investment firms to provide us with attractive
investments. In addition to deal flow, the Ares investment platform assists our investment adviser in analyzing, structuring and monitoring
investments. Ares' senior principals have worked together for many years and have substantial experience investing in senior loans, high yield
bonds, mezzanine debt and private equity. The Company has access to the Ares staff of approximately 98 investment professionals and to the 94
administrative professionals employed by Ares who provide assistance in accounting, legal, compliance, technology and investor relations.

              While our primary focus is to generate current income and capital appreciation through investments in first and second lien senior loans
and mezzanine debt and, to a lesser extent, equity securities of private companies, we also may invest up to 30% of the portfolio in opportunistic
investments. Such investments may include, among others, investments in high-yield bonds, debt and equity securities and distressed debt or
equity securities of public companies. We expect that these public companies generally will have debt that is non-investment grade. As part of
this 30% of the portfolio, we may also invest in debt of middle market companies located outside of the United States.

              In addition to making investments in the Ares Capital portfolio, we manage a senior debt fund, Ivy Hill Middle Market Credit Fund,
Ltd. ("Ivy Hill"), which was established during 2007.

About Ares

              Ares is an independent international investment management firm with approximately $20.0 billion of total committed capital and over
220 employees as of the date of this prospectus. Ares was founded in 1997 by a group of highly experienced investment professionals.

              Ares specializes in originating and managing assets in both the leveraged finance and private equity markets. Ares' leveraged finance
activities include the acquisition and management of senior loans, high yield bonds, mezzanine and special situation investments. Ares' private
equity activities focus on providing flexible, junior capital to middle market companies. Ares has the ability to invest across a capital structure,
from senior secured floating rate debt to common equity.

              Ares is comprised of the following groups:

�
Capital Markets Group. The Ares Capital Markets Group currently manages a variety of funds and investment vehicles
that have approximately $13.5 billion of committed capital, focusing primarily on syndicated senior secured loans, high
yield bonds, distressed debt, other liquid fixed income investments and other publicly traded debt securities.

�
Private Debt Group. The Ares Private Debt Group manages the assets of Ares Capital and Ares' private debt middle-market
financing activities in Europe, Ares Capital Europe ("ACE"). The Private Debt Group focuses primarily on non-syndicated
first and second lien senior loans and mezzanine debt, which in some cases may include an equity component, and, to a
lesser extent, in equity investments, in private middle market companies.

�
Private Equity Group. The Ares Private Equity Group manages Ares Corporate Opportunities Fund L.P. and Ares
Corporate Opportunities Fund II, L.P. (collectively referred to as "ACOF"), which together have approximately $2.8 billion
of total committed capital. ACOF generally makes private equity investments in companies in amounts substantially larger
than the private equity investments anticipated to be made by Ares Capital. The Private Equity Group generally focuses on
control-oriented equity investments in under-capitalized companies or companies with capital structure issues.

2
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              Ares' senior principals have been working together as a group for many years and have an average of over 20 years of experience in
leveraged finance, private equity, distressed debt, investment banking and capital markets. They are backed by a large team of highly-disciplined
professionals. Ares' rigorous investment approach is based upon an intensive, independent financial analysis, with a focus on preservation of
capital, diversification and active portfolio management. These fundamentals underlie Ares' investment strategy and have resulted in large
pension funds, banks, insurance companies and endowments investing in Ares funds.

Ares Capital Management

              Ares Capital Management, our investment adviser, is served by a dedicated origination and transaction development team of 31
investment professionals led by our President, Michael Arougheti, and the partners of Ares Capital Management, Eric Beckman, Kipp deVeer,
Mitchell Goldstein and Michael Smith. Ares Capital Management leverages off of Ares' entire investment platform and benefits from the
significant capital markets, trading and research expertise of all of Ares' investment professionals. Ares funds currently hold over 600
investments in over 30 different industries and have made investments in over 1,600 companies since inception. Ares Capital Management's
investment committee has eight members, including Mr. Arougheti, several Ares Capital Management partners, and four founding members of
Ares.

MARKET OPPORTUNITY

              We believe the environment for investing in middle market companies is attractive for the following reasons:

�
We believe that many senior lenders have, in recent years, de-emphasized their service and product offerings to middle
market businesses in favor of lending to large corporate clients and managing capital markets transactions.

�
We believe there is increased demand among private middle market companies for primary capital. Many middle-market
firms have faced increased difficulty raising debt in the capital markets, due to a continuing preference for larger size high
yield bond and loan issuances.

�
We believe there is a large pool of uninvested private equity capital for middle market companies. We expect private equity
firms will seek to leverage their investments by combining capital with senior secured loans and mezzanine debt from other
sources.

�
We believe that current credit market dislocation has resulted in reduced competition, a widening of interest spreads,
increased fees and generally more conservative capital structures and deal terms.

COMPETITIVE ADVANTAGES

              We believe that we have the following competitive advantages over other capital providers to middle market companies:

Existing investment platform

              Ares currently manages approximately $20.0 billion of committed capital in the related asset classes of syndicated loans, high yield
bonds, mezzanine debt and private equity. We believe Ares' current investment platform provides a competitive advantage in terms of access to
origination and marketing activities and diligence for Ares Capital.

3
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Seasoned management team

              Ares' senior professionals have an average of over 20 years experience in leveraged finance, including substantial experience in
investing in leveraged loans, high yield bonds, mezzanine debt, distressed debt and private equity securities. In addition, our President, Michael
Arougheti, leads a dedicated origination and transaction development team of 31 investment professionals, including Mr. Arougheti and the
partners of Ares Capital Management, Eric Beckman, Kipp deVeer, Mitch Goldstein and Michael Smith. As a result of Ares' extensive
investment experience and the history of its seasoned management team, Ares has developed a strong reputation in the capital markets. We
believe that Ares' long history in the market and the extensive experience of the principals investing across market cycles provides Ares Capital
Management with real competitive advantage in identifying, investing in, and managing a portfolio of investments in middle market companies.

Experience and focus on middle market companies

              Ares has historically focused on investments in middle market companies and we benefit from this experience. In sourcing and
analyzing deals, our investment adviser uses Ares' extensive network of relationships with intermediaries focused on middle market companies
to attract well-positioned prospective portfolio company investments. Our investment adviser works closely with the Ares investment
professionals, who oversee a portfolio of investments in over 600 companies, and provide access to an extensive network of relationships and
special insights into industry trends and the state of the capital markets.

Disciplined investment philosophy

              In making its investment decisions, our investment adviser has adopted Ares' long-standing, consistent investment approach that was
developed over 16 years ago by its founders. Specifically, Ares Capital Management's investment philosophy, portfolio construction and
portfolio management involve an assessment of the overall macroeconomic environment, financial markets and company-specific research and
analysis. Its investment approach emphasizes capital preservation, low volatility and minimization of downside risk. Our investment adviser and
members of our Investment Committee have significant experience investing across market cycles.

Extensive industry focus

              We concentrate our investing activities in industries with a history of predictable and dependable cash flows and in which the Ares
investment professionals historically have had extensive investment experience. Since its inception in 1997, Ares investment professionals have
invested in over 1,600 companies in over 30 different industries, and over this time have developed long-term relationships with management
teams and management consultants within these industries. The experience of Ares' investment professionals in investing across these industries,
throughout various stages of the economic cycle, provides our investment adviser with access to ongoing market insights and favorable
investment opportunities.

Flexible transaction structuring

              We are flexible in structuring investments, the types of securities in which we invest and the terms associated with such investments.
The principals of Ares have extensive experience in a wide variety of securities for leveraged companies with a diverse set of terms and
conditions. This approach and experience should enable our investment adviser to identify attractive investment opportunities throughout the
economic cycle and across a company's capital structure so that we can make investments consistent with our stated objective. In addition, we
have the ability to hold larger investments than many of our middle market competitors. The ability to underwrite, syndicate and hold larger
investments (i) increases flexibility, (ii) potentially increases net fee income and earnings through
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syndication, (iii) broadens market relationships and deal flow and (iv) allows us to optimize portfolio composition. We also focus on acting as
agent for or leading many of our investments. In these situations we tend to have (i) greater control over deal terms, pricing and structure and
(ii) a closer relationship with issuers leading to more active portfolio management.

OPERATING AND REGULATORY STRUCTURE

              Our investment activities are managed by Ares Capital Management and supervised by our board of directors, a majority of whom are
independent of Ares and its affiliates. Ares Capital Management is an investment adviser that is registered under the Investment Advisers Act of
1940, or the "Advisers Act." Under our amended and restated investment advisory and management agreement, referred to herein as our
investment advisory and management agreement, we have agreed to pay Ares Capital Management an annual base management fee based on our
total assets, as defined under the Investment Company Act (other than cash and cash equivalents but including assets purchased with borrowed
funds), and an incentive fee based on our performance. See "Management�Investment Advisory and Management Agreement."

              As a BDC, we are required to comply with certain regulatory requirements. While we are permitted to finance investments using debt,
our ability to use debt is limited in certain significant respects. See "Regulation." We have elected to be treated for federal income tax purposes
as a regulated investment company, or a "RIC," under Subchapter M of the Internal Revenue Code of 1986, or the "Code." See "Material U.S.
Federal Income Tax Considerations."

LIQUIDITY

              We are party to a Senior Secured Revolving Credit Agreement that provides for up to $510 million of borrowings and up to
$765.0 million if we exercise the "accordion" feature, which expires on December 28, 2010. In addition, our wholly owned subsidiary, Ares
Capital CP Funding LLC, is party to a separate credit facility (together with the Senior Secured Revolving Credit Agreement, the "Facilities")
that provides for up to $350 million of borrowings, which expires on October 8, 2008, unless extended prior to such date with the consent of the
lenders. See "Management's Discussion and Analysis of Financial Condition and Results of Operations�Financial Condition, Liquidity and
Capital Resources."

RISK FACTORS

              Investing in Ares Capital involves risks. The following is a summary of certain risks that you should carefully consider before investing
in our securities. In addition, see "Risk Factors" beginning on page 19 for a more detailed discussion of the factors you should carefully consider
before deciding to invest in our securities.

Risks Relating to Our Business

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

�
We are dependent upon Ares Capital Management's key personnel for our future success and upon their access to Ares
investment professionals.

�
Our financial condition and results of operation will depend on our ability to manage future growth effectively.

�
Our ability to grow will depend on our ability to raise capital.

�
We operate in a highly competitive market for investment opportunities.

5
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�
We will be subject to corporate-level income tax if we are unable to qualify as a RIC.

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

�
Regulations governing our operation as a BDC affect our ability to, and the way in which we, raise additional capital.

�
We borrow money, which magnifies the potential for gain or loss on amounts invested and may increase the risk of investing
with us.

�
We may in the future determine to fund a portion of our investments with preferred stock, which would magnify the
potential for gain or loss and the risks of investing in us in the same way as our borrowings.

�
We will be exposed to risks associated with changes in interest rates.

�
Many of our portfolio investments are not publicly traded and, as a result, there will be uncertainty as to the value of our
portfolio investments.

�
The lack of liquidity in our investments may adversely affect our business.

�
We may experience fluctuations in our quarterly results.

�
There are significant potential conflicts of interest that could impact our investment returns, including because certain
executive officers and directors and members of the investment committee of our investment adviser serve or may serve as
officers, directors or principals of other entities and affiliates of our investment adviser and investment funds managed by
affiliates of our investment adviser.

�
Our investment adviser's liability is limited under the investment advisory and management agreement, and we are required
to indemnify our investment adviser against certain liabilities, which may lead our investment adviser to act in a riskier
manner on our behalf than it would when acting for its own account.

�
We may be obligated to pay our investment adviser incentive compensation even if we incur a loss.

�
Changes in laws or regulations governing our operations, or changes in the interpretation thereof, and any failure by us to
comply with laws or regulations governing our operations may adversely affect our business.

�
The Company may not replicate Ares' historical success.

�
Our ability to enter into transactions with our affiliates is restricted.

Risks Relating To Our Investments

�
Our investments may be risky, and we could lose all or part of our investment.
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�
Economic recessions or downturns could impair our portfolio companies and harm our operating results.

�
There may be circumstances where our debt investments could be subordinated to claims of other creditors or we could be
subject to lender liability claims.

�
An investment strategy focused primarily on privately-held companies presents certain challenges, including the lack of
available information about these companies and a greater vulnerability to economic downturns.

6
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�
Our portfolio companies may incur debt or issue equity securities that rank equally with, or senior to, our investments in
such companies.

�
Investments in equity securities involve a substantial degree of risk.

�
Our adviser's incentive fee may induce Ares Capital Management to make certain investments, including speculative
investments.

�
Our portfolio companies may be highly leveraged.

�
Our portfolio is concentrated in a limited number of portfolio companies, which subjects us to a risk of significant loss if any
of these companies defaults on its repayment obligations.

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

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

�
When we are a debt or minority equity investor in a portfolio company, we may not be in a position to control the entity, and
management of the company may make decisions that could decrease the value of our portfolio holdings.

Risks Relating To The Offering

�
Investors in our equity securities may not receive dividends and our dividends may not grow over time.

�
Provisions of the Maryland General Corporation Law and of our charter and bylaws could deter takeover attempts and have
an adverse impact on the price of our common stock.

�
Investing in our shares may involve an above average degree of risk.

�
The market price of our common stock may fluctuate significantly.

�
The market price of our common stock may decline following the offering and our shares of common stock may trade at
discounts from net asset value.

�
There is no established trading market for the rights, which could make it more difficult for you to sell rights and could
adversely affect their price.

�
We may terminate the rights offering at any time prior to delivery of the shares of our common stock offered hereby, and
neither we nor the subscription agent will have any obligation to you except to return your subscription payments, without
interest.

�
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Your interest in us may be diluted if you do not fully exercise your subscription rights. In addition, if the subscription price
is less than our net asset value per share, then you may experience an immediate dilution of the aggregate net asset value of
your shares.

�
Stockholders will experience dilution in their ownership percentage if they do not participate in our dividend reinvestment
plan.

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

OUR CORPORATE INFORMATION

              Our administrative offices are located at 1999 Avenue of the Stars, Suite 1900, Los Angeles, California, 90067, telephone number
(310) 201-4200, and our executive offices are located at 280 Park Avenue, 22nd Floor, Building East, New York, New York 10017, telephone
number (212) 750-7300.
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THE RIGHTS OFFERING

THE OFFERING

              We are issuing to stockholders of record, or record date stockholders, on March 24, 2008, the record date, one transferable right for
each three shares of our common stock owned on the record date. Each holder of the rights, or rights holder, is entitled to subscribe for one share
of our common stock for every right held, which we refer to as the basic subscription right. We will not issue fractional rights.

              Rights may be exercised at any time during the subscription period, which commences on March 24, 2008, the record date, and ends at
5:00 p.m., New York City time, on                         , 2008, the expiration date, unless extended by us. The rights will expire on the expiration date
of the offering and may not be exercised thereafter.

              The rights are transferable and we have applied for listing of the rights on The NASDAQ Global Select Market under the symbol
"ARCCR." See "The Rights Offering."

SUBSCRIPTION PRICE

              The subscription price per share will be            % of the volume-weighted average of the sales prices of our shares of common stock on
The NASDAQ Global Select Market for the            consecutive trading days ending on the expiration date of the offering. Because the
subscription price will be determined on the expiration date, rights holders who decide to acquire shares pursuant to their basic subscription
rights or pursuant to the over-subscription privilege will not know the actual purchase price of those shares when they make that decision. See
"The Rights Offering�The Subscription Price."

OVER-SUBSCRIPTION PRIVILEGE

              Record date stockholders who fully exercise all rights issued to them are entitled to subscribe for additional shares of our common stock
for which other stockholders do not subscribe, which we refer to as the remaining shares. If sufficient remaining shares of our common stock are
available, all record date stockholders' over-subscription requests will be honored in full. In addition, any non-record date rights holder who
exercises rights is entitled to subscribe for remaining shares that are not otherwise subscribed for by record date stockholders. Shares acquired
pursuant to the over-subscription privilege are subject to certain limitations and pro rata allocations.

              Ares Investments LLC ("Ares Investments"), a current stockholder and an affiliate of our investment adviser, Ares Capital
Management, has indicated that it intends to over-subscribe for up to a total investment of $50 million in shares of our common stock. Any
over-subscription by Ares Investments will be effected in accordance with the pro-rata allocation of shares in connection with the
over-subscription privilege. See "The Rights Offering�Over-Subscription Privilege."

PURPOSE OF THE OFFERING

              Our board of directors has determined in good faith that the offering would result in a net benefit to the existing stockholders because it
increases the equity capital available for making additional investments, to pay operating expenses, to enhance liquidity and to temporarily repay
debt. In addition, the Company believes that current dislocation of the credit markets has created a unique opportunity to invest at very attractive
risk-adjusted returns. At our currently anticipated pace of investment activity, and given our current capital commitments, we believe that we
will have limited capital available for new investments in 2008 unless we increase our capital resources. The offering gives existing stockholders
the right to purchase additional shares at a price that is expected to be below the then-current trading price, while providing us access to
additional capital resources.
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In connection with the approval of the offering, our board of directors considered, among other things, the following factors:

�
the subscription price relative to the market price and to our net asset value per share;

�
the increased equity capital to be available upon completion of the offering for making additional investments consistent
with our investment objective;

�
the ownership dilution to be experienced by partially or non-participating stockholders and possible net asset value dilution
to be experienced by all stockholders;

�
the terms and expenses in connection with the offering relative to other alternatives for raising capital;

�
the size of the offering in relation to the number of shares outstanding;

�
the market price of our common stock, both before and after the announcement of the offering; and

�
the general condition of the securities markets.

              We can provide no assurance that the offering will be successful.

DILUTIVE EFFECTS

              The offering will dilute the ownership interest and voting power of stockholders who do not fully exercise their basic subscription
rights. Further, because the net proceeds per share from the offering may be lower than our net asset value per share, the offering may reduce our
net asset value per share. The amount of dilution that a stockholder may experience could be substantial.

              Shares of closed-end investment companies have in the past frequently traded at discounts to their net asset values. This characteristic
of closed-end investment companies is separate and distinct from the risk that our net asset value per share may decline. We cannot predict
whether our shares will trade above, at or below our net asset value.

              The transferable feature of the rights will afford non-participating stockholders the potential of receiving cash payment upon the sale of
their rights, receipt of which may be viewed as partial compensation for the dilution of their interests.

SALE OF RIGHTS

              The rights are evidenced by a subscription certificate and are transferable until the trading day immediately preceding the expiration
date of the offering (or if the offering is extended, until the trading day immediately prior to the extended expiration date). We have applied for
listing of the rights on The NASDAQ Global Select Market under the symbol "ARCCR." While the Company and the dealer managers will use
their best efforts to ensure that an adequate trading market for the rights will exist, no assurance can be given that a market for the rights will
develop. Trading in the rights on The NASDAQ Global Select Market may be conducted until the close of trading on The NASDAQ Global
Select Market on the trading day immediately prior to the expiration date (or if the offering is extended, until the day immediately prior to the
expiration date as so extended). See "The Rights Offering�Sale of Rights."

USE OF PROCEEDS

              We intend to use the net proceeds from the offering for general corporate purposes, which includes investing in portfolio companies in
accordance with our investment objective and strategies and repaying indebtedness. See "Use of Proceeds."

Edgar Filing: ARES CAPITAL CORP - Form N-2/A

17



HOW TO OBTAIN SUBSCRIPTION INFORMATION

�
Contact your broker-dealer, trust company, bank or other nominee who holds your shares, or

�
Contact the information agent, Georgeson Inc., toll-free at (866) 203-9356. Broker-dealers and nominees may call
(212) 440-9800.
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HOW TO SUBSCRIBE

�
Deliver a completed subscription certificate and payment to the subscription agent by the expiration date of the offering, or

�
If your shares are held in an account with your broker-dealer, trust company, bank or other nominee, which qualifies as an
Eligible Guarantor Institution under Rule 17Ad-15 of the Securities Exchange Act of 1934, as amended, instruct your
Eligible Guarantor Institution to deliver a notice of guaranteed delivery to the subscription agent by the expiration date of the
offering.

DISTRIBUTION ARRANGEMENTS

              Merrill Lynch, Pierce, Fenner & Smith Incorporated, Wachovia Capital Markets, LLC, J.P. Morgan Securities Inc. and SunTrust
Robinson Humphrey, Inc. will act as dealer managers for the offering. Under the terms and subject to the conditions contained in the dealer
manager agreement, the dealer managers will provide financial advisory and marketing services in connection with the offering and will solicit
the acquisition and/or exercise of rights by our stockholders and others and participation in the over-subscription privilege by our stockholders
and others. The offering is not contingent upon any number of rights being exercised. We have agreed to pay the dealer managers a fee for their
financial advisory, marketing and soliciting services equal to 2.00% of the aggregate subscription price for shares issued pursuant to the exercise
of rights, including pursuant to the over-subscription privilege. The dealer managers will reallow a portion of their fees to other broker-dealers
that have assisted in soliciting the exercise of rights. In addition, we have agreed to reimburse the dealer managers up to $150,000 for their
expenses incurred in connection with the offering.

SUBSCRIPTION AGENT

              Computershare Inc. and Computershare Trust Company, N.A. will act as the subscription agent in connection with the offering.

INFORMATION AGENT

              Georgeson Inc. will act as the information agent in connection with the offering. You may contact Georgeson toll-free with questions at
(866) 203-9356. Broker-dealers and nominees may call (212) 440-9800.

IMPORTANT DATES TO REMEMBER

Record Date March 24, 2008
Subscription Period from                       , 2008 to                       , 2008(1)
Last Day Rights May Be Traded                        , 2008
Expiration Date                        , 2008(1)
Deadline for Delivery of Subscription Certificates and
Payment for Shares(2)

                       , 2008(1)

Deadline for Delivery of Notice of Guaranteed
Delivery(2)

                       , 2008(1)

Confirmations Mailed to Participants                        , 2008(1)
Final Payment for Over-subscription Shares                        , 2008(1)

(1)
Subject to extension of the expiration date.

(2)
Participating rights holders must, by the expiration date of the offering (as the same may be extended), either (i) deliver a subscription
certificate and payment for shares or (ii) cause to be delivered on their behalf a notice of guaranteed delivery.
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AMENDMENTS; TERMINATION

              We reserve the right to amend the terms and conditions of the offering, whether the amended terms are more or less favorable to you.
We also reserve the right to terminate the offering prior to delivery of the common stock if the subscription price is less than 70% of the net asset
value attributable to a share of common stock disclosed in the most recent periodic report we filed with the SEC by giving oral or written notice
thereof to the subscription agent and making a public announcement thereof. If the offering is terminated, all rights will expire without value and
we will promptly arrange for the refund, without interest, of all funds received from holders of rights. All monies received by the subscription
agent in connection with the offering will be held by the subscription agent, on our behalf, in a segregated interest-bearing account at a
negotiated rate. All such interest shall be payable to us even if we determine to terminate the offering and return your subscription payment. In
addition, no amounts paid to acquire rights on the NASDAQ Global Select Market or otherwise will be returned.
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FEES AND EXPENSES

              The following table is intended to assist you in understanding the costs and expenses that an investor in our common stock will bear
directly or indirectly. We caution you that some of the percentages indicated in the table below are estimates and may vary. Except where the
context suggests otherwise, whenever this prospectus contains a reference to fees or expenses paid by "you," "us" or "Ares Capital," or that "we"
will pay fees or expenses, stockholders will indirectly bear such fees or expenses as investors in Ares Capital.

Stockholder transaction expenses (as a percentage of offering price):
Sales load paid by us 2.00%(1)
Offering expenses borne by us 0.31%(2)
Dividend reinvestment plan expenses None    (3)

Total stockholder transaction expenses paid by us 2.31%

Estimated annual expenses (as a percentage of consolidated net assets attributable to common
stock)(4):
Management fees 1.94%(5)
Incentive fees payable under investment advisory and management agreement (20% of realized
capital gains and 20% of pre-incentive fee net investment income, subject to certain limitations) 1.67%(6)
Interest payments on borrowed funds 2.61%(7)
Other expenses 0.77%(8)
Acquired fund fees and expenses 0.99%(9)

Total annual expenses (estimated) 7.98%(10)

(1)
We have agreed to pay the dealer managers a fee for their financial advisory, marketing and soliciting services equal to 2.00% of the
aggregate subscription price for the shares issued pursuant to the offering. We have also agreed to reimburse the dealer managers an
aggregate of up to $150,000 for their expenses incurred in connection with the offering. See "The Rights Offering�Distribution
Arrangements."

(2)
Amount reflects estimated offering expenses of approximately $900,000.

(3)
The expenses of the dividend reinvestment plan are included in "other expenses."

(4)
"Consolidated net assets attributable to common stock" equals net assets at December 31, 2007 plus the anticipated net proceeds from
this offering.

(5)
Our management fee is currently 1.5% of our total assets other than cash and cash equivalents (which includes assets purchased with
borrowed amounts). For the purposes of this table, we have assumed that we maintain no cash or cash equivalents and that the
management fee will remain at 1.5% as set forth in our current investment advisory and management agreement. We may from time to
time decide it is appropriate to change the terms of the agreement. Under the Investment Company Act, any material change to our
investment advisory and management agreement must be submitted to stockholders for approval. The 1.94% reflected on the table is
calculated on our net assets (rather than our total assets). See "Management�Investment Advisory and Management Agreement."

(6)
This item represents our adviser's incentive fees based on actual amounts earned on our pre-incentive fee net income for the year
ended December 31, 2007 and based on the actual realized capital gains as of December 31, 2007, computed net of realized capital
losses and unrealized capital depreciation. We expect to invest or otherwise utilize all of the net proceeds from the offering within
three months of the date of the offering and may have capital gains and interest income that could result in the payment of an incentive
fee to our investment adviser in the first year after completion of the offering. Since our inception, the average quarterly incentive fee
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payable to our investment adviser has been approximately 0.57% of our weighted net assets (2.26% on an annualized basis). For more
detailed information about incentive fees previously incurred by us, please see Note 3 to our consolidated financial statements for the
period ended December 31, 2007.

The incentive fee consists of two parts:

The first, payable quarterly in arrears, equals 20% of our pre-incentive fee net investment income (including interest that is accrued but
not yet received in cash), subject to a 2.00% quarterly (8% annualized) hurdle rate and a "catch-up" provision measured as of the end
of each calendar quarter. Under this provision, in any calendar quarter, our investment adviser receives no incentive fee until our net
investment income equals the hurdle rate of 2.00% but then receives, as a "catch-up," 100% of our pre-incentive fee net investment
income with respect to that portion of such pre-incentive fee net investment income, if any, that exceeds the hurdle rate but is less than
2.50%. The effect of this provision is that, if pre-incentive fee net investment income exceeds 2.50% in any calendar quarter, our
investment adviser will receive 20% of our pre-incentive fee net investment income as if a hurdle rate did not apply.

The second part, payable annually in arrears for each calendar year ending on or after December 31, 2004, equals 20% of our realized
capital gains on a cumulative basis from inception through the end of the year, if any, computed net of all realized capital losses and
unrealized capital depreciation on a cumulative basis, less the aggregate amount of any previously paid capital gain incentive fees.

We will defer cash payment of any incentive fee otherwise earned by our investment adviser if, during the most recent four full
calendar quarter period ending on or prior to the date such payment is to be made, the sum of (a) our aggregate distributions to our
stockholders and (b) our change in net assets (defined as total assets less indebtedness) is less than 8.0% of our net assets at the
beginning of such period. These calculations will be adjusted for any share issuances or repurchases.

See "Management�Investment Advisory and Management Agreement."

(7)
"Interest payments on borrowed funds" represents our interest expenses based on actual interest and credit facility expense incurred for
the year ended December 31, 2007. During the year ended December 31, 2007, our average borrowings were $567.9 million and cash
paid for interest expense was $31.8 million. We had outstanding borrowings of $681.5 million at December 31, 2007. This item is
based on our assumption that our borrowings and interest costs after an offering will remain similar to those prior to such offering. The
amount of leverage that we employ at any particular time will depend on, among other things, our investment adviser's and our board
of directors' assessment of market and other factors at the time of any proposed borrowing. See "Risk Factors�We borrow money,
which magnifies the potential for gain or loss on amounts invested and may increase the risk of investing with us."

(8)
Includes our overhead expenses, including payments under the administration agreement based on our allocable portion of overhead
and other expenses incurred by Ares Administration in performing its obligations under the administration agreement. Such expenses
are based on other expenses for the year ended December 31, 2007. See "Management�Administration Agreement." The holders of
shares of our common stock (and not the holders of our debt securities or preferred stock, if any) indirectly bear the cost associated
with our annual expenses.

(9)
The Company's stockholders indirectly bear the expenses of underlying investment companies in which the Company invests. This
amount includes the fees and expenses of investment companies in which the Company is invested in as of December 31, 2007.
Certain of these investment companies are subject to management fees or incentive fees. When applicable, fees and expenses are based
on historic fees and expenses for the investment companies and for those investment companies with little or no operating history, fees
and expenses are based on expected fees and
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expenses stated in the operating history, fees and expenses are based on expected fees and expenses stated in the investment
companies' offering memorandum, private placement memorandum or other similar communication without giving effect to any
performance. Future fees and expenses for these investment companies may be substantially higher or lower because certain fees and
expenses are based on the performance of the investment companies, which may fluctuate over time. The amount of the Company's
average net assets used in calculating this percentage was based on average monthly net assets of $1.0 billion for the year ended
December 31, 2007.

(10)
"Total annual expenses" as a percentage of consolidated net assets attributable to common stock are higher than the total annual
expenses percentage would be for a company that is not leveraged. We borrow money to leverage our net assets and increase our total
assets. The SEC requires that the "Total annual expenses" percentage be calculated as a percentage of net assets (defined as total assets
less indebtedness), rather than the total assets, including assets that have been funded with borrowed monies. If the "Total annual
expenses" percentage were calculated instead as a percentage of consolidated total assets, our "Total annual expenses" would be 5.97%
of consolidated total assets.

Example

              The following example demonstrates the projected dollar amount of total cumulative expenses over various periods with respect to a
hypothetical investment in our common stock. In calculating the following expense amounts, we have assumed we would have no additional
leverage, that none of our assets are cash or cash equivalents, and that our annual operating expenses would remain at the levels set forth in the
table above. Estimated transaction expenses are included in the following example.

1 year 3 years 5 years 10 years

You would pay the following expenses on a $1,000 investment, assuming a 5% annual
return(1) $ 86 $ 210 $ 330 $ 615

(1)
The above illustration assumes that we will not realize any capital gains computed net of all realized capital losses and unrealized capital depreciation.
The expenses you would pay, based on a $1,000 investment and assuming a 5% annual return resulting entirely from net realized capital gains (and
therefore subject to the capital gain incentive fee), and otherwise making the same assumptions in the example above, would be: 1 year, $96; 3 years,
$238; 5 years, $375; and 10 years, $693. However, cash payment of the capital incentive fee would be deferred if during the most recent four full
calendar quarter period ending on or prior to the date the payment set forth in the example is to be made, the sum of (a) our aggregate distributions to
our stockholders and (b) our change in net assets (defined as total assets less indebtedness) was less than 8.0% of our net assets at the beginning of such
period (as adjusted for any share issuances or repurchases).

              The foregoing table is to assist you in understanding the various costs and expenses that an investor in our common stock will bear
directly or indirectly. While the example assumes, as required by the SEC, a 5% annual return, our performance will vary and may result in a
return greater or less than 5%. The incentive fee under the investment advisory and management agreement, which, assuming a 5% annual
return, would either not be payable or have an insignificant impact on the expense amounts shown above, is not included in the example. If we
achieve sufficient returns on our investments, including through the realization of capital gains, to trigger an incentive fee of a material amount,
our expenses, and returns to our investors, would be higher. In addition, while the example assumes reinvestment of all dividends and
distributions at net asset value, participants in our dividend reinvestment plan who have not otherwise elected to receive cash will receive a
number of shares of our common stock, determined by dividing the total dollar amount of the dividend payable to a participant by the market
price per share of our common stock at the close of trading on the valuation date for the dividend. See "Dividend Reinvestment Plan" for
additional information regarding our dividend reinvestment plan.

This example and the expenses in the table above should not be considered a representation of our future expenses, and actual
expenses (including the cost of debt, if any, and other expenses) may be greater or less than those shown.
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RECENT DEVELOPMENTS

              As of March 18, 2008, we had made $261.6 million of investments (including agreements to fund revolving credit facilities or delayed
draw loans) since December 31, 2007. Of these investments, approximately 27% were made in first lien senior secured debt, 55% in second lien
senior secured debt, 13% in senior subordinated debt and 4% in equity/other securities. Of these investments, 24% bear interest at floating rates
with a weighted average rate of LIBOR plus 6.9% and 72% bear interest at fixed rates with a weighted average rate of 12.5%. As of March 18,
2008, we exited $121.6 million of investments since December 31, 2007. Of these investments, approximately 28% were first lien senior secured
debt, 71% were second lien senior secured debt and 1% were equity securities. Of these investments, 96% bear interest at floating rates with a
weighted average rate of LIBOR plus 5.9% and 3% bear interest at fixed rates with a weighted average rate of 11.4%.

              In addition, as of March 18, 2008, we had an investment backlog and pipeline of $138.5 million and $536.7 million, respectively. We
expect to syndicate a portion of these investments and commitments to third parties. The consummation of any of the investments in this backlog
and pipeline depends upon, among other things: satisfactory completion of our due diligence investigation of the prospective portfolio company,
our acceptance of the terms and structure of such investment and the execution and delivery of satisfactory transaction documentation. We
cannot assure you that we will make any of these investments or that we will syndicate any portion of our investments and commitments.

              On February 8, 2008, the Company filed a new shelf registration statement with the SEC covering the offer and sale, from time to time,
of shares of our common stock, preferred stock, subscription rights to purchase shares of our common stock, debt securities or warrants
representing rights to purchase shares of our common stock, preferred stock or debt securities, separately or as units, in one or more offerings up
to a total offering price of $600.0 million at prices and on terms determined by market conditions at the time of any offering made under the
shelf registration statement. This registration statement has not been declared effective by the SEC and the terms of a future offering, if any,
would be described in an amendment to the registration statement, prospectus supplement or prospectus to be filed with the SEC.
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SELECTED FINANCIAL AND OTHER DATA

              The following selected financial and other data for the period from June 23, 2004 (inception) through December 31, 2004 and the years
ended December 31, 2005, 2006 and 2007 are derived from our consolidated financial statements that have been audited by KPMG LLP, an
independent registered public accounting firm whose report thereon is included elsewhere in this prospectus. The selected other quarterly
financial information is derived from our unaudited financial statements, but in the opinion of management, reflects all adjustments (consisting
only of normal recurring adjustments) that are necessary to present fairly the results of such interim periods. The data should be read in
conjunction with our consolidated financial statements and notes thereto and "Management's Discussion and Analysis of Financial Condition
and Results of Operations," which are included elsewhere in this prospectus.
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ARES CAPITAL CORPORATION AND SUBSIDIARIES
SELECTED FINANCIAL DATA

As of and For the
Year Ended

December 31, 2007

As of and For the
Year Ended

December 31, 2006

As of and For the
Year Ended

December 31, 2005

As of and For
the Period

June 23, 2004
(inception)
Through

December 31, 2004

Total Investment Income $ 188,873,228 $ 120,020,908 $ 41,850,477 $ 4,380,848
Net Realized and Unrealized
Gains (Losses) on Investments
and Foreign Currencies (4,116,584) 13,063,717 14,727,276 475,393
Total Expenses 94,750,617 58,458,015 14,568,677 1,665,753

Income Tax Expense (Benefit),
Including Excise Tax (826,437) 4,931,288 158,000 �

Net Increase in Stockholders'
Equity Resulting from Operations $ 90,832,464 $ 69,695,322 $ 41,851,076 $ 3,190,488
Per Share Data:

Net Increase in Stockholder's
Equity Resulting from
Operations:
Basic: $ 1.37 $ 1.61 $ 1.78 $ 0.29
Diluted: $ 1.37 $ 1.61 $ 1.78 $ 0.29
Cash Dividend Declared: $ 1.66 $ 1.64 $ 1.30 $ 0.30

Total Assets $ 1,829,404,737 $ 1,347,990,954 $ 613,645,144 $ 220,455,614
Total Debt $ 681,528,056 $ 482,000,000 $ 18,000,000 $ 55,500,000
Total Stockholders' Equity $ 1,124,549,923 $ 789,433,404 $ 569,612,199 $ 159,708,305
Other Data:

Number of Portfolio
Companies at Period End(6) 78 60 38 20
Principal Amount of
Investments Purchased(1) $ 1,251,300,000 $ 1,087,507,000 $ 504,299,000 $ 234,102,000
Principal Amount of
Investments Sold and
Repayments(2) $ 718,695,000 $ 430,021,000 $ 108,415,000 $ 52,272,000
Total Return Based on Market
Value(3) (14.76)% 29.12% (10.60)% 31.53%
Total Return Based on Net
Asset Value(4) 8.98% 10.73% 12.04% (1.80)%
Weighted Average Yield of
Debt and Income Producing
Equity Securities(5): 11.68% 11.95% 11.25% 12.36%

(1)
The information presented for the period June 23, 2004 (inception) through December 31, 2004 includes $140.8 million of assets purchased from Royal
Bank of Canada and excludes $9.7 million of publicly traded fixed income securities.

(2)
The information presented for the period June 23, 2004 (inception) through December 31, 2004 excludes $9.7 million of publicly traded fixed income
securities.

(3)
Total return based on market value for the year ended December 31, 2007 equals the decrease of the ending market value at December&nb
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