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Proposed Maximum

Offering Price Proposed Maximum
Amount Being per Share of Aggregate Offering Amount of
Title of Securities Being Registered Registered(1) Common Stock Price(2) Registration Fee(3)(4)
Common Stock, $0.001 par value per share 110,767,419 shares N/A $1,782,247,771.71 $179,472.35

@
The number of shares to be registered represents the maximum number of shares of the registrant's common stock estimated to be issuable pursuant to
the merger agreement described in the enclosed document. Pursuant to Rule 416, this registration statement also covers additional securities that may
be issued as a result of stock splits, stock dividends or similar transactions.

@)
Estimated solely for the purpose of calculating the registration fee and calculated pursuant to Rules 457(c) and 457(f)(1) under the Securities Act of
1933, as amended, the proposed maximum aggregate offering price is equal to: (1) $16.09, the average of the high and low prices per share of
American Capital, Ltd.'s common stock (the securities to be cancelled in the mergers) on July 19, 2016, as reported on the NASDAQ Global Select
Market, multiplied by (2) 110,767,419, the maximum number of shares of the registrant's common stock expected to be issued in accordance with the
terms of the merger agreement.

3
Based on a rate of $100.70 per $1,000,000 of the proposed maximum aggregate offering price.

“
Pursuant to Rule 457(p) under the Securities Act of 1933, as amended, an unused registration fee of $46,500.00 that was previously paid in connection
with the filing of a registration statement for the registrant on March 5, 2015 (File No. 333-202530) has been offset against the registration fee for this
registration statement. The amount stated includes a payment of $132,972.35 paid in connection with the filing of this registration statement and the
unused registration fee of $46,500.00 previously paid on March 5, 2015.

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 the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed
with the Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This document shall not constitute an offer to sell or the solicitation of any offer to buy nor
shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY SUBJECT TO COMPLETION DATED JULY 20, 2016

[ o 1,2016

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
Dear Stockholder,

On May 23, 2016, Ares Capital Corporation, or "Ares Capital," and American Capital, Ltd., or "American Capital," entered into an Agreement and Plan of
Merger, or the "merger agreement," pursuant to which: (1) Orion Acquisition Sub, Inc., a wholly owned subsidiary of Ares Capital, will merge with and into
American Capital, with American Capital being the surviving entity in such merger and a wholly owned subsidiary of Ares Capital, which we refer to as the
"merger" and (2) American Capital Asset Management, LLC, a wholly owned portfolio company of American Capital, or "ACAM," will merge with and into Ivy
Hill Asset Management, L.P., a wholly owned portfolio company of Ares Capital, or "THAM," with [HAM being the surviving entity in such merger, which we
refer to as the "ACAM merger" and, together with the merger, the "mergers." Immediately thereafter, American Capital will convert into a Delaware limited
liability company and withdraw its election as a "business development company" (as defined in the Investment Company Act of 1940, as amended, or the
"Investment Company Act"). Separately, on July 1, 2016, American Capital completed the sale of American Capital Mortgage Management, LLC, a wholly
owned subsidiary of ACAM, to American Capital Agency Corp., pursuant to a definitive agreement entered into on May 23, 2016, or the "Mortgage Manager
Sale." The mergers and the other transactions contemplated by the merger agreement, including the Mortgage Manager Sale, are collectively referred to as the
"Transactions."

Upon the completion of the mergers, and subject to the terms and conditions of the merger agreement, each share of American Capital common stock
issued and outstanding immediately prior to the effective time of the mergers will be converted into the right to receive, in accordance with the merger agreement,
(1) $6.41 per share in cash from Ares Capital, (2) $1.20 per share in cash from Ares Capital's investment adviser, Ares Capital Management LLC, acting solely on
its own behalf, (3) 0.483 shares of common stock, par value $0.001 per share, of Ares Capital, or the "exchange ratio," subject to the payment of cash instead of
fractional shares, (4) $2.45 per share in cash, which amount represents the per share cash consideration paid to American Capital pursuant to the Mortgage
Manager Sale, and (5) (A) if the closing occurs after the record date with respect to Ares Capital's dividend payable with respect to the fourth quarter of 2016,

37.5% of the exchange ratio times Ares Capital's dividend for such quarter, plus (B) if the closing occurs after the record date with respect to Ares Capital's

dividend payable with respect to the first quarter of 2017, 75% of the exchange ratio times Ares Capital's dividend for such quarter, plus (C) if the closing occurs
after the record date with respect to Ares Capital's dividend for any subsequent quarter beginning with the second quarter of 2017, 100% of the exchange ratio
times Ares Capital's dividend for such quarter. Based on the number of shares of American Capital common stock outstanding on the date of the merger
agreement, this would result in approximately 110.8 million shares of Ares Capital common stock being exchanged for approximately 229.3 million outstanding
shares of American Capital common stock, subject to adjustment in certain limited circumstances.

Ares Capital is a specialty finance company that is an externally managed closed-end, non-diversified management investment company incorporated in
Maryland. American Capital is an internally managed closed-end, non-diversified management investment company incorporated in Delaware. Ares Capital and
American Capital have elected to be regulated as business development companies under the Investment Company Act. Ares Capital's investment objective is to
generate both current income and capital appreciation through debt and equity investments. American Capital's primary business objectives are to increase its net
earnings and net asset value by making investments with attractive current yields and/or potential for equity appreciation and realized gains and by growing its fee
earning assets under management.

The market prices of both Ares Capital common stock and American Capital common stock will fluctuate before the completion of the Transactions, and
the market value of the stock portion of the merger consideration will fluctuate with the market price of Ares Capital common stock. You should obtain current
stock price quotations for Ares Capital and American Capital common stock. Ares Capital common stock trades on NASDAQ under the symbol "ARCC."
American Capital common stock trades on NASDAQ under the symbol "ACAS."

Your vote is extremely important. At a special meeting of Ares Capital stockholders, Ares Capital stockholders will be asked to vote on the issuance of
the shares of Ares Capital common stock to be issued pursuant to the merger agreement (including, if applicable, at a price below its then current net asset value
per share). The stock issuance proposal requires, for purposes of NASDAQ Listing Rule 5635(a), the affirmative vote of at least a majority of all of the votes cast
on the matter at a meeting at which a quorum is present (meaning the number of shares voted "for" a proposal must exceed the number of shares voted "against"
such proposal).
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In addition, stockholder approval is required under the Investment Company Act if the shares of Ares Capital common stock are to be issued at the
effective time at a price below its then current net asset value per share. That approval may be obtained in either of two ways. First, the stock issuance proposal can
be approved for purposes of the Investment Company Act by the affirmative vote of both (1) a majority of the outstanding shares of Ares Capital common stock
and (2) a majority of the outstanding shares of Ares Capital common stock held by persons that are not affiliated persons of Ares Capital. For these purposes, the
Investment Company Act defines a "majority of the outstanding shares" as the lesser of (1) 67% or more of the outstanding shares of Ares Capital common stock
present or represented by proxy at the Ares Capital special meeting if the holders of more than 50% of the shares of Ares Capital common stock are present or
represented by proxy or (2) more than 50% of the outstanding shares of Ares Capital common stock. In order to issue shares at a price below net asset value
pursuant to this approval, Ares Capital's board of directors would need to make certain determinations as required under the Investment Company Act. Second, the
proposal can also be approved for purposes of the Investment Company Act if it receives approval from a majority of the number of the beneficial holders of Ares
Capital common stock, without regard to whether a majority of such shares are voted in favor of the proposal. For purposes of approval under the Investment
Company Act, abstentions will have the effect of a vote "against" the proposal. Although Ares Capital currently is permitted under the Investment Company Act to
issue shares of Ares Capital common stock at a price below its then current net asset value pursuant to stockholder approval granted at a special meeting of Ares
Capital stockholders held on May 12, 2016, such authority is limited to an amount not to exceed 25% of its then outstanding shares of Ares Capital common stock.
If the shares of Ares Capital common stock to be issued pursuant to the merger agreement are issued at a price that is equal to or above Ares Capital's then current
net asset value, or if the amount of Ares Capital common stock to be issued pursuant to the merger agreement at a price below then current net asset value does not
exceed 25% of Ares Capital's then outstanding shares and Ares Capital's board of directors makes certain determinations as required under the Investment
Company Act, no shareholder approval is required under the Investment Company Act for the stock issuance proposal.

Ares Capital urges you to promptly fill out, sign, date and mail the enclosed proxy card or authorize your proxy by telephone or through the
Internet as soon as possible even if you plan to attend the Ares Capital special meeting. Instructions are shown on the proxy card. If your shares are held
in the name of a bank, broker or other nominee, please follow the instructions on the voting instruction card furnished to you by such record holder. If
you have any questions about the Transactions or need assistance voting your shares, please call D. F. King & Co., Inc., which is assisting Ares Capital with the
solicitation of proxies, toll-free at 1-800-967-7635 or call collect at 1-212-269-5550.

After careful consideration, the board of directors, including the independent directors, of Ares Capital unanimously recommends that its
stockholders vote "FOR" the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger agreement (including, if
applicable, at a price below its then current net asset value per share) described in this document and "FOR' the adjournment of the Ares Capital
special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time of the Ares Capital special meeting to
approve the foregoing proposal.

This document describes the American Capital annual meeting, the Ares Capital special meeting, the Transactions, the merger agreement, the
other documents related to the Transactions and other related matters that an Ares Capital stockholder ought to know before voting on the proposals
described herein and should be retained for future reference. Please carefully read this entire document, including ""Risk Factors' beginning on page 40,
for a discussion of the risks relating to the Transactions. You also can obtain information about Ares Capital and American Capital from documents that
each has filed with the Securities and Exchange Commission. See '""Where You Can Find More Information' for instructions on how to obtain such
information.

Sincerely,
Michael J Arougheti

Co-Chairman of the Board of Directors
Bennett Rosenthal

Co-Chairman of the Board of Directors
R. Kipp deVeer

Chief Executive Officer
The Securities and Exchange Commission has not approved or disapproved the Ares Capital common stock to be issued under this document or
determined if this document is accurate or adequate. Any representation to the contrary is a criminal offense.

The date of this documentis [ ® ],2016 and it is first being mailed or otherwise delivered to Ares Capital's stockholders on or about [ e ], 2016.

Ares Capital Corporation
245 Park Avenue, 44th Floor
New York, New York 10167

(212) 750-7300

In addition, if you have questions about the Transactions or this document, would like additional copies of this document or need to obtain proxy cards or
other information related to the proxy solicitation, you may contact D.F. King & Co., Inc., Ares Capital's proxy solicitor, at the address and telephone number
listed below. You will not be charged for any of these documents that you request.

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
1-800-967-7635 (toll free) or 1-212-269-5550 (call collect)
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Ares Capital Corporation

245 Park Avenue, 44th Floor
New York, New York 10167

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TOBEHELD ON[ e ],2016

To the Stockholders of Ares Capital Corporation:

Notice is hereby given that Ares Capital Corporation, a Maryland corporation, or "Ares Capital," will hold a Special Meeting of the Stockholders of Ares
Capital, or the "Ares Capital special meeting," on[ ® ],2016at[ e ], Eastern Time, at[ e ] for the following purposes:

1. To consider and vote upon a proposal to approve the issuance of the shares of Ares Capital common stock to be issued pursuant to the
Agreement and Plan of Merger, as such agreement may be amended from time to time, or the "merger agreement," dated as of May 23, 2016, by and
among Ares Capital, American Capital, Ltd., Orion Acquisition Sub, Inc., a wholly owned subsidiary of Ares Capital, Ivy Hill Asset
Management, L.P., or "THAM," a wholly owned portfolio company of Ares Capital, Ivy Hill Asset Management GP, LLC, in its capacity as general
partner of IHAM, American Capital Asset Management, LL.C, and solely for the limited purposes set forth therein, Ares Capital Management LLC,
Ares Capital's investment adviser (including, if applicable, at a price below its then current net asset value per share); and

2. To consider and vote upon a proposal to approve the adjournment of the Ares Capital special meeting, if necessary or appropriate, to solicit
additional proxies if there are not sufficient votes at the time of the Ares Capital special meeting to approve the foregoing proposal.

Only the holders of record of shares of Ares Capital common stock at the close of businesson [ @ ], 2016 will be entitled to receive notice of and vote at
the Ares Capital special meeting.

It is important that all Ares Capital stockholders participate in the affairs of Ares Capital, regardless of the number of shares owned. Accordingly,
Ares Capital urges you to promptly fill out, sign, date and mail the enclosed proxy card or authorize your proxy by telephone or through the Internet as
soon as possible even if you plan to attend the meeting. Instructions are shown on the proxy card.

You have the option to revoke the proxy at any time prior to the meeting or to vote your shares in person if you attend the meeting and are the record owner
of the shares.

The Ares Capital board of directors, including the independent directors, has unanimously approved the merger agreement, the transactions
contemplated thereby and the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger agreement (including, if
applicable, at a price below its then current net asset value per share) and unanimously recommends that Ares Capital stockholders vote "FOR' the
issuance of the shares of Ares Capital common stock to be issued pursuant to the merger agreement (including, if applicable, at a price below its then
current net asset value per share) and "FOR' the adjournment of the Ares Capital special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes at the time of the Ares Capital special meeting to approve the foregoing proposal.

By Order of the Board of Directors,

Joshua M. Bloomstein

Secretary

New York, New York
[ o 1,2016

YOUR VOTE IS IMPORTANT!

ARES CAPITAL URGES YOU TO PROMPTLY FILL OUT, SIGN, DATE AND MAIL THE ENCLOSED PROXY CARD OR AUTHORIZE
YOUR PROXY BY TELEPHONE OR THROUGH THE INTERNET AS SOON AS POSSIBLE EVEN IF YOU PLAN TO ATTEND THE ARES
CAPITAL SPECIAL MEETING. INSTRUCTIONS ARE SHOWN ON THE PROXY CARD. If your shares are held in the name of a bank, broker or other
nominee, please follow the instructions on the voting instruction card furnished to you by such record holder.
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This document provides a description of the merger agreement, the transactions contemplated thereby, and the matters to be considered at the Ares Capital
special meeting. Ares Capital urges you to read this document and its annexes carefully and in their entirety. If you have any questions concerning the merger
agreement, the transactions contemplated thereby, or the matters to be considered at the Ares Capital special meeting or this document, would like additional
copies of this document or need help voting your shares, please contact Ares Capital's proxy solicitor:

D. F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005
1-800-967-7635 (toll free)
1-212-269-5550 (call collect)
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the
Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement
becomes effective. This document shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale of these securities in
any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
jurisdiction.

PRELIMINARY SUBJECT TO COMPLETION DATED JULY 20, 2016

[ o 1,2016
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
Dear Stockholder,

On May 23, 2016, American Capital, Ltd., or "American Capital," and Ares Capital Corporation, or "Ares Capital," entered into an Agreement and Plan of
Merger, or the "merger agreement," pursuant to which: (1) Orion Acquisition Sub, Inc., a wholly owned subsidiary of Ares Capital, will merge with and into
American Capital, with American Capital being the surviving entity in such merger and a wholly owned subsidiary of Ares Capital, which we refer to as the
"merger" and (2) American Capital Asset Management, LLC, a wholly owned portfolio company of American Capital, or "ACAM," will merge with and into Ivy
Hill Asset Management, L.P., a wholly owned portfolio company of Ares Capital, or "IHAM," with IHAM being the surviving entity in such merger, which we
refer to as the "ACAM merger" and, together with the merger, the "mergers." Immediately thereafter, American Capital will convert into a Delaware limited
liability company and withdraw its election as a "business development company" (as defined in the Investment Company Act of 1940, as amended, or the
"Investment Company Act"). Separately, on July 1, 2016, American Capital completed the sale of American Capital Mortgage Management, LLC, a Delaware
limited liability company and an indirect wholly owned subsidiary of ACAM, to American Capital Agency Corp., a Delaware corporation, pursuant to a definitive
agreement entered into on May 23, 2016 (the "Mortgage Manager Sale"). The mergers and the other transactions contemplated by the merger agreement, including
the Mortgage Manager Sale, are collectively referred to as the "Transactions."

Upon the completion of the mergers, and subject to the terms and conditions of the merger agreement, each share of American Capital common stock
issued and outstanding immediately prior to the effective time of the mergers will be converted into the right to receive, in accordance with the merger agreement,
(1) $6.41 per share in cash from Ares Capital, (2) $1.20 per share in cash from Ares Capital's investment adviser, Ares Capital Management LLC, acting solely on
its own behalf, (3) 0.483 shares of common stock, par value $0.001 per share, of Ares Capital, or the "exchange ratio," subject to the payment of cash instead of
fractional shares, (4) $2.45 per share in cash, which amount represents the per share cash consideration paid to American Capital pursuant to the Mortgage
Manager Sale, and (5) (A) if the closing occurs after the record date with respect to Ares Capital's dividend payable with respect to the fourth quarter of 2016,
37.5% of the exchange ratio times Ares Capital's dividend for such quarter, plus (B) if the closing occurs after the record date with respect to Ares Capital's
dividend payable with respect to the first quarter of 2017, 75% of the exchange ratio times Ares Capital's dividend for such quarter, plus (C) if the closing occurs
after the record date with respect to Ares Capital's dividend for any subsequent quarter beginning with the second quarter of 2017, 100% of the exchange ratio
times Ares Capital's dividend for such quarter. Based on the number of shares of American Capital common stock outstanding on the date of the merger
agreement, this would result in approximately 110.8 million shares of Ares Capital common stock being exchanged for approximately 229.3 million outstanding
shares of American Capital common stock, subject to adjustment in certain limited circumstances.

Ares Capital is a specialty finance company that is a closed-end, non-diversified management investment company incorporated in Maryland. Ares
Capital, like American Capital, has elected to be regulated as a business development company under the Investment Company Act. Ares Capital's investment
objective is to generate both current income and capital appreciation through debt and equity investments. American Capital's primary business objectives are to
increase its net earnings and net asset value by making investments with attractive current yields and/or potential for equity appreciation and realized gains and by
growing its fee earning assets under management.

The market prices of both American Capital common stock and Ares Capital common stock will fluctuate before the completion of the Transactions, and
the market value of the stock portion of the merger consideration will fluctuate with the market price of Ares Capital common stock. You should obtain current
stock price quotations for American Capital and Ares Capital common stock. American Capital common stock trades on NASDAQ under the symbol "ACAS."
Ares Capital common stock trades on NASDAQ under the symbol "ARCC."

Your vote is extremely important. At the annual meeting of American Capital stockholders, American Capital stockholders will be asked:

to adopt the merger agreement, which provides for the mergers and certain other transactions as contemplated therein;

to approve, on an advisory, non-binding basis, the payment of certain compensation that will or may become payable to American Capital's
named executive officers in connection with the adoption of the merger agreement and the completion of the mergers and certain other

transactions as contemplated therein;
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to approve any adjournments of the American Capital annual meeting for the purpose of soliciting additional proxies if there are not

sufficient votes at the time of the meeting to adopt the merger agreement;

to elect 10 directors to American Capital's board of directors, each to serve a one-year term; and

to ratify the appointment of Ernst & Young LLP to serve as American Capital's independent public accountant for the year ending
December 31, 2016.

The merger agreement proposal requires that a majority of the outstanding shares of American Capital common stock entitled to vote on such proposal
vote "for" the adoption of the merger agreement in order for such proposal to be approved. The advisory (non-binding) vote on compensation proposal, the
adjournment proposal and the independent public accountant proposal each require that a majority of the votes cast by the holders of American Capital common
stock present or represented and entitled to vote on such proposal at the American Capital annual meeting vote "for" such proposal in order for it to be approved.
To be elected to American Capital's board of directors, each director nominee must receive a majority of the votes cast by the holders of American Capital
common stock present or represented and entitled to vote at the American Capital annual meeting. In the context of the election of 10 directors, this means that
each of the 10 director nominees will be required to receive more votes "for" than "against" in order to be elected.

American Capital urges you to promptly fill out, sign, date and mail the enclosed proxy card or authorize your proxy by telephone or through the
Internet as soon as possible even if you plan to attend the American Capital annual meeting. Instructions are shown on the proxy card. If your shares are
held in the name of a bank, broker or other nominee, please follow the instructions on the voting instruction card furnished to you by such record holder.
If you have any questions about any of the matters to be voted on at the American Capital annual meeting or this document or need assistance voting your shares,
please call Georgeson Inc., which is assisting American Capital with the solicitation of proxies, toll-free at 1-866-628-6079.

After careful consideration, the American Capital board of directors, including the independent directors, unanimously recommends that its
stockholders vote:

"FOR" the adoption of the merger agreement, which provides for the mergers and certain other transactions as contemplated
therein;

"FOR" the approval, on an advisory, non-binding basis, of the payment of certain compensation that will or may become payable to
American Capital's named executive officers in connection with the adoption of the merger agreement and the completion of the
mergers and certain other transactions as contemplated therein;

"FOR" the approval of any adjournments of the American Capital annual meeting for the purpose of soliciting additional proxies if
there are not sufficient votes at the time of the meeting to adopt the merger agreement;

"FOR" the election of 10 directors to American Capital's board of directors, each to serve a one-year term; and

"FOR" the ratification of the appointment of Ernst & Young LLP to serve as American Capital's independent public accountant
for the year ending December 31, 2016.

This document describes the American Capital annual meeting, the Ares Capital special meeting, the Transactions, the merger agreement, the
other documents related to the Transactions and other related matters that an American Capital stockholder ought to know before voting on the
proposals described herein and should be retained for future reference. Please carefully read this entire document, including '"Risk Factors' beginning
on page 40, for a discussion of the risks relating to the Transactions. You also can obtain information about American Capital and Ares Capital from
documents that each has filed with the Securities and Exchange Commission. See '"Where You Can Find More Information" for instructions on how to
obtain such information.

Sincerely,

Malon Wilkus
Chairman and Chief Executive Officer
The Securities and Exchange Commission has not approved or disapproved the Ares Capital common stock to be issued under this document or
the Transactions described in this document, or determined if this document is accurate or adequate. Any representation to the contrary is a criminal
offense.

The date of this documentis [ e ],2016 and it is first being mailed or otherwise delivered to American Capital's stockholders on or about[ e ],
2016.
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American Capital, Ltd.
2 Bethesda Metro Center, 14th Floor
Bethesda, Maryland 20814
(301) 951-5917

In addition, if you have any questions about any of the matters to be voted on at the American Capital annual meeting or this document, would like
additional copies of this document or need to obtain proxy cards or other information related to the proxy solicitation, you may contact Georgeson Inc., American
Capital's proxy solicitor, at the address and telephone numbers listed below. You will not be charged for any of these documents that you request.

Georgeson Inc.
1290 Avenue of the Americas
New York, New York 10104
1-866-628-6079 (toll free) or 1-781-575-2137 (international)

acas@georgeson.com (email)
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AMERICAN CAPITAL, LTD.
NOTICE OF 2016 ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON[ e ],2016

[®], [®], 2016 at 9:00 a.m., Eastern Time

Hyatt Regency Bethesda, 7400 Wisconsin Avenue, Bethesda, Maryland 20814

1)  To adopt the Agreement and Plan of Merger, dated as of May 23, 2016, or the "merger agreement," by and among Ares
Capital Corporation, Orion Acquisition Sub, Inc., or "Acquisition Sub," American Capital, Ltd., or "American Capital,"
American Capital Asset Management, LLC, or "ACAM," Ivy Hill Asset Management, L.P., or "IHAM," Ivy Hill Asset
Management GP, LLC and, solely for purposes of certain provisions therein, Ares Capital Management LLC, which the
merger agreement provides for the merger of Acquisition Sub with and into American Capital, which we refer to as the
"merger," and the merger of ACAM with and into [HAM, which we refer to as the "ACAM merger" and together with the
merger, the "mergers," and certain other transactions as contemplated therein.

2)  To approve, on an advisory, non-binding basis, the payment of certain compensation that will or may become payable to
American Capital's named executive officers in connection with the adoption of the merger agreement and the completion
of the mergers and certain other transactions as contemplated therein.

3) To approve any adjournments of the American Capital annual meeting for the purpose of soliciting additional proxies if
there are not sufficient votes at the time of the meeting to adopt the merger agreement.

4)  To elect 10 directors to American Capital's board of directors, each to serve a one-year term.

5)  To ratify the appointment of Ernst & Young LLP to serve as American Capital's independent public accountant for the year
ending December 31, 2016.

6) To transact such other business as may properly come before the American Capital annual meeting or any adjournments or
postponements thereof.

In addition, there will be a presentation on the transactions contemplated by the merger agreement, including the mergers, and

stockholders will have an opportunity to ask questions.

The foregoing items of business are more fully described in this document, and a copy of the merger agreement is attached as

Annex A to this document. You are encouraged to read this document and the merger agreement, as well as the other exhibits to
this document, in their entirety.

American Capital's board of directors, including the independent directors, unanimously recommends that American Capital
stockholders vote:

"FOR" the adoption of the merger agreement, which provides for the mergers and certain other transactions as contemplated
therein.

"FOR" the approval, on an advisory, non-binding basis, of the payment of certain compensation that will or may become payable
to American Capital's named executive officers in connection with the adoption of the merger agreement and the completion of
the mergers and certain other transactions as contemplated therein;

"FOR" the approval of any adjournments of the American Capital annual meeting for the purpose of soliciting additional proxies
if there are not sufficient votes at the time of the meeting to adopt the merger agreement;

"FOR" the election of 10 directors to American Capital's board of directors, each to serve a one-year term; and

"FOR" the ratification of the appointment of Ernst & Young LLP to serve as American Capital's independent public accountant

for the year ending December 31, 2016.

You are entitled to notice of, and to vote at, the American Capital annual meeting and any adjournments or postponements of the
meeting if you were a stockholder of record at the close of business on [®], 2016.

Your vote is important, and we urge you to vote. You may vote in person at the American Capital annual meeting, by telephone,
through the internet or by mailing your completed proxy card (or voting instruction form, if you hold your shares through a

broker, bank or other nominee). See "The Annual Meeting of American Capital Voting of Proxies" in this document for additional
information regarding voting.

If you wish to attend the American Capital annual meeting in person, we request that you register in advance with our Investor
Relations department by following the instructions set forth in "The Annual Meeting of American Capital Date, Time and Place of
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the American Capital Annual Meeting" in this document.

DATE OF DISTRIBUTION  This notice, this document, the accompanying proxy card and our annual report to stockholders, which includes our annual report
on Form 10-K with audited financial statements for the year ended December 31, 2015, as amended, are first being sent to our
stockholders on or about [], 2016.

By Order of the Board of Directors,

Samuel A. Flax

Executive Vice President, General Counsel,
Chief Compliance Officer and Secretary
[*],2016
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
2016 ANNUAL MEETING OF AMERICAN CAPITAL STOCKHOLDERS TO BE HELD ON[ e ],2016

This document and our annual report to stockholders, which includes our annual report on Form 10-K for the fiscal year ended December 31, 2015, as
amended, are available free of charge on the internet at http://www.ACAS.com/2016proxymaterials.
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ABOUT THIS DOCUMENT

This document, which forms part of a registration statement on Form N-14 filed with the Securities and Exchange Commission, or the
"SEC," by Ares Capital (File No. 333-[ e ]), constitutes a prospectus of Ares Capital under Section 5 of the Securities Act of 1933, as
amended, or the "Securities Act," with respect to the shares of Ares Capital common stock to be issued to American Capital's stockholders as
required by the merger agreement.

This document also constitutes a joint proxy statement of Ares Capital and American Capital under Section 14(a) of the Securities
Exchange Act of 1934, as amended, or the "Exchange Act." It also constitutes a notice of meeting with respect to the annual meeting of
American Capital stockholders, at which American Capital stockholders will be asked to vote on a proposal to adopt the merger agreement, a
proposal to approve an advisory (non-binding) resolution on executive compensation, a proposal to approve an adjournment of the American
Capital annual meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time of the American
Capital annual meeting to adopt the merger agreement, a proposal to elect directors and a proposal to ratify the appointment of Ernst &

Young LLP as American Capital's independent public accountants for the year ending December 31, 2016. This document also constitutes a
notice of meeting with respect to the special meeting of Ares Capital stockholders, at which Ares Capital stockholders will be asked to vote on a
proposal to approve the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger agreement (including, if
applicable, at a price below its then current net asset value per share) and a proposal to adjourn the Ares Capital special meeting, if necessary or
appropriate, to solicit additional proxies if there are not sufficient votes at the time of the Ares Capital special meeting to approve the foregoing
proposal. Information about these meetings and the Transactions is contained in this document.

You should rely only on the information contained in this document. No one has been authorized to provide you with information that is
different from that contained in this document. This document is dated[ e ], 2016. You should not assume that the information contained in
this document is accurate as of any date other than that date. Neither the mailing of this document to Ares Capital stockholders or American
Capital stockholders nor the issuance by Ares Capital of the shares of Ares Capital common stock to be issued pursuant to the merger agreement
will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the solicitation of a proxy, in
any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction.

Except where the context otherwise indicates, information contained in this document regarding Ares Capital has been provided by
Ares Capital and information contained in this document regarding American Capital has been provided by American Capital.
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QUESTIONS AND ANSWERS ABOUT THE AMERICAN CAPITAL ANNUAL MEETING, THE ARES CAPITAL SPECIAL
MEETING AND THE TRANSACTIONS

The questions and answers below highlight only selected information from this document. They do not contain all of the information that
may be important to you. You should carefully read this entire document to fully understand the merger agreement and the Transactions (as
defined below), and the voting procedures for the American Capital annual meeting and Ares Capital special meeting. Unless otherwise
indicated in this document or the context otherwise requires, throughout this document we generally refer to Ares Capital Corporation and,
where applicable, its consolidated subsidiaries as "Ares Capital," its investment adviser Ares Capital Management LLC as "Ares Capital
Management" or as "investment adviser,” Ares Operations LLC as "Ares Operations," Ares Management, L.P. and its affiliated companies
(other than portfolio companies of its affiliated funds) as "Ares" or as "Ares Management," American Capital, Ltd. and, where applicable, its
consolidated subsidiaries as "American Capital," Orion Acquisition Sub, Inc., a wholly owned subsidiary of Ares Capital, as "Acquisition Sub,"
Ivy Hill Asset Management, L.P., a wholly owned portfolio company of Ares Capital, as "IHAM," Ivy Hill Asset Management GP, LLC, the
general partner of IHAM, as "IHAM GP," American Capital Asset Management, LLC, a wholly owned portfolio company of American Capital,
as "ACAM," the Agreement and Plan of Merger by and among Ares Capital, American Capital, Acquisition Sub, IHAM, IHAM GP, ACAM, and
solely for the limited purposes set forth therein, Ares Capital Management, as the "merger agreement," the sale by ACAM of American Capital
Mortgage Management, LLC, a wholly owned subsidiary of ACAM or "ACMM," to American Capital Agency Corp. or "AGNC," which was
completed on July 1, 2016, as the "Mortgage Manager Sale," the merger of Acquisition Sub with and into American Capital as the "merger," the
merger of ACAM with and into IHAM as the "ACAM merger" and, together with the merger, the "mergers," the effective time of the mergers as
the "effective time," and the mergers and the other transactions contemplated by the merger agreement, including the Mortgage Manager Sale,
collectively as the "Transactions."

Q: Why am I receiving these materials?

A:
American Capital and Ares Capital are sending these materials to their respective stockholders to help them decide how to vote their
shares of American Capital or Ares Capital common stock, as the case may be, at the American Capital annual meeting and the Ares
Capital special meeting, as applicable, concerning the Transactions.

At the American Capital annual meeting, American Capital common stockholders will be asked to vote on (1) a proposal to adopt the
merger agreement, (2) a proposal to approve on an advisory, non-binding, basis the payment of certain compensation that will or may
become payable to American Capital's named executive officers in connection with the adoption of the merger agreement and the
completion of the Transactions, (3) a proposal to approve any adjournments of the American Capital annual meeting, if necessary or
appropriate, to solicit additional proxies if there are not sufficient votes at the time of the American Capital annual meeting to adopt
the merger agreement, (4) a proposal to elect 10 directors, each to serve a one-year term, and (5) a proposal to ratify the appointment
of Ernst & Young LLP to serve as American Capital's independent public accountant for the year ending December 31, 2016.

At the Ares Capital special meeting, Ares Capital common stockholders will be asked to vote on (1) a proposal to approve the issuance
of the shares of Ares Capital common stock to be issued pursuant to the merger agreement (including, if applicable, at a price below its
then current net asset value per share) and (2) a proposal to adjourn the Ares Capital special meeting, if necessary or appropriate, to
solicit additional proxies if there are not sufficient votes at the time of the Ares Capital special meeting to approve the foregoing
proposal. Information about these meetings and the Transactions is contained in this document.
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The boards of directors of American Capital and Ares Capital have both unanimously approved the Transactions, as in the best
interests of American Capital and Ares Capital, respectively, and their respective stockholders. The board of directors of Ares Capital
has also unanimously approved the issuance of shares of Ares Capital common stock to be issued pursuant to the merger agreement.
Please see the section entitled "American Capital and Ares Capital Proposal #1: Adoption of the Merger Agreement and Issuance of
Ares Capital Common Stock Pursuant to the Merger Agreement Reasons for the Transactions" for an important discussion of the
Transactions.

This document summarizes the information regarding the matters to be voted upon at the annual meeting of American Capital and
special meeting of Ares Capital. However, you do not need to attend your applicable stockholder meeting to vote your shares. You
may simply sign the enclosed WHITE proxy card and return it promptly in the postage-paid envelope provided or authorize your
proxy by telephone or through the Internet. Instructions are shown on the proxy card. It is very important that you vote your shares
at your applicable stockholder meeting. The Transactions cannot be completed unless American Capital stockholders adopt
the merger agreement and Ares Capital stockholders approve the issuance of the shares of Ares Capital common stock to be
issued pursuant to the merger agreement (including, if applicable, at a price below its then current net asset value per share).

If you hold some or all of your shares in a brokerage account, other than the proposal to ratify Ernst & Young, LLP as
American Capital's accountants, your broker will not be permitted to vote your shares unless you provide them with
instructions on how to vote your shares. For this reason, you should provide your broker with instructions on how to vote your
shares or arrange to attend your applicable stockholder meeting and vote your shares in person. Stockholders are urged to authorize
proxies by telephone or the Internet if their broker has provided them with the opportunity to do so. See your voting instruction form
for details. If your broker holds your shares and you attend your applicable stockholder meeting in person, please bring a letter from
your broker identifying you as the beneficial owner of the shares.

If you are an American Capital stockholder and do not provide your broker with instructions or vote at the American Capital annual
meeting, it will have the same effect as a vote "against" adoption of the merger agreement.

If you are an Ares Capital stockholder and do not provide your broker with instructions to vote your shares or you do not vote at the
Ares Capital special meeting, it will have the same effect as a vote "against" approval of the issuance of shares of Ares Capital
common stock at a price below its then current net asset value per share for purposes of the Investment Company Act of 1940, as
amended, or the "Investment Company Act."

When and where is the American Capital annual meeting?

The American Capital annual meeting will take placeon [ e ], 2016 at 9:00 a.m., Eastern Time, at the Hyatt Regency Bethesda,
7400 Wisconsin Avenue, Bethesda, Maryland 20814.

When and where is the Ares Capital special meeting?

The Ares Capital special meeting will take placeon[ e ],2016at[ e ][, Eastern Time,at[ o |].
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Q: What is happening at the American Capital annual meeting?

A:

Q:

A:

Q:

Q:

American Capital stockholders are being asked to consider and vote on the following matters at their annual meeting:

a proposal to adopt the merger agreement, which provides for the mergers and certain other transactions as contemplated
therein;

a proposal to approve on an advisory, non-binding, basis the payment of certain compensation that will or may become
payable to American Capital's named executive officers in connection with the adoption of the merger agreement and the

completion of the mergers and certain other transactions as contemplated therein;

a proposal to approve any adjournments of the American Capital annual meeting, if necessary or appropriate, to solicit
additional proxies if there are not sufficient votes at the time of the American Capital annual meeting to adopt the merger

agreement;

a proposal to elect 10 directors to American Capital's board of directors, each to serve a one-year term; and

a proposal to ratify the appointment of Ernst & Young LLP to serve as American Capital's independent public accountant for
the year ending December 31, 2016.

What is happening at the Ares Capital special meeting?

Ares Capital stockholders are being asked to consider and vote on the following matters at their special meeting:

a proposal to approve the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger
agreement, as such agreement may be amended from time to time (including, if applicable, at a price below its then current

net asset value per share); and

a proposal to approve any adjournments of the Ares Capital special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes at the time of the Ares Capital special meeting to approve the foregoing proposal.

What will happen in the Transactions?

Subject to the terms and conditions of the merger agreement, two mergers will occur: (1) Acquisition Sub will merge with and into
American Capital, with American Capital remaining as the surviving entity in the merger as a wholly owned subsidiary of Ares
Capital and (2) ACAM will merge with and into IHAM, with IHAM remaining as the surviving entity in the ACAM merger.
Immediately following the mergers, American Capital will convert into a Delaware limited liability company and withdraw its election
as a "business development company" (as defined in the Investment Company Act), or "BDC."

What will American Capital stockholders receive in the Transactions?
Upon the completion of the mergers, and subject to the terms and conditions of the merger agreement, each share of American Capital
common stock issued and outstanding immediately prior to the effective time of the mergers will be converted into the right to receive,
in accordance with the merger agreement, (1) $6.41 per share in cash from Ares Capital, (2) $1.20 per share in cash from Ares Capital
Management, acting solely on its own behalf, or the "Ares Capital Management consideration," (3) a fixed exchange ratio of 0.483

shares of Ares Capital common stock (subject to certain limited exceptions), or the "exchange ratio," subject to the payment of

4
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cash instead of fractional shares, (4) $2.45 per share in cash, which amount represents the per share cash consideration paid to
American Capital pursuant to the Mortgage Manager Sale, and (5) (A) if the closing occurs after the record date with respect to Ares
Capital's dividend payable with respect to the fourth quarter of 2016, 37.5% of the exchange ratio times Ares Capital's dividend for
such quarter, plus (B) if the closing occurs after the record date with respect to Ares Capital's dividend payable with respect to the first

quarter of 2017, 75% of the exchange ratio times Ares Capital's dividend for such quarter, plus (C) if the closing occurs after the
record date with respect to Ares Capital's dividend for any subsequent quarter beginning with the second quarter of 2017, 100% of the
exchange ratio times Ares Capital's dividend for such quarter. The consideration in each of clauses (1) and (3) is collectively referred
to as the "Ares Capital consideration," the consideration in clause (4) is referred to as the "Mortgage Manager consideration" and the
consideration in clause (5) is referred to as the "make-up dividend amount." The Mortgage Manager consideration, the Ares Capital
consideration, the make-up dividend amount and the Ares Capital Management consideration are collectively referred to as the
"merger consideration" and will be paid in accordance with the procedures set forth in a letter of transmittal that will be provided to
American Capital stockholders after the completion of the Transactions.

Based on the number of shares of American Capital common stock outstanding on the date of the merger agreement, this would result
in approximately 110.8 million shares of Ares Capital common stock being exchanged for approximately 229.3 million outstanding
shares of American Capital common stock, subject to adjustment in certain limited circumstances.

On May 20, 2016, the last full trading day before the public announcement of the entry into the merger agreement, the closing price of
Ares Capital common stock on NASDAQ was $15.19. Based upon this closing price, each share of American Capital common stock
had an implied value of $17.40 per fully diluted share (calculated by adding (1) the stock consideration, which is calculated by
multiplying the closing price of Ares Capital common stock on such date by the fixed exchange ratio of 0.483, and (2) the cash
consideration of $10.06, which is the sum of (A) $6.41 per share in cash from Ares Capital, plus (B) $1.20 per share in cash from Ares

Capital Management, acting solely on its own behalf, plus (C) $2.45 per share in cash as a result of the completion of the Mortgage
Manager Sale) and the aggregate value of the merger consideration in the Transactions would have been approximately $4.0 billion.

On[ e ],2016, the last full trading day prior to the date of this document, the closing price of Ares Capital common stock on
NASDAQ was $[ e ]. Based upon this closing price, each share of American Capital common stock had an implied value of
$[ e ]per fully diluted share (calculated by adding (1) the stock consideration, which is calculated by multiplying the closing price
of Ares Capital common stock on such date by the exchange ratio of 0.483, and (2) the cash consideration of $10.06, which is the sum
of (A) $6.41 per share in cash from Ares Capital, plus (B) $1.20 per share in cash from Ares Capital Management, acting solely on its

own behalf, plus (C) $2.45 per share as a result of the completion of the Mortgage Manager Sale) and the aggregate value of the
merger consideration in the Transactions would have been approximately $[ e ] billion.

Until the Transactions are completed, the value of the shares of Ares Capital common stock to be issued in the Transactions will
continue to fluctuate but the number of shares to be issued to American Capital's stockholders will remain fixed.

The term "implied value" refers to the value of the Ares Capital common stock that American Capital stockholders would receive if
the Transactions took place on a given day, based on the market price of Ares Capital common stock on such date. The implied value
of Ares Capital common stock to be received in the Transactions will continue to fluctuate and, as a result,
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American Capital stockholders will not know the value of the Ares Capital common stock they will receive in the Transactions at the
time they vote.

Is the exchange ratio subject to any adjustment?

No, unless Ares Capital undergoes certain extraordinary corporate events as set forth in the merger agreement.

Q: Who is responsible for paying the expenses relating to completing the Transactions, including the preparation of this document and
the solicitation of proxies?

A:

Q:

A:

In general, American Capital and Ares Capital will each be responsible for its own expenses incurred in connection with the merger
agreement and the completion of the Transactions, irrespective of whether the Transactions are completed. However, all filing and
other fees in connection with any filing under the Hart-Scott Rodino Antitrust Improvements Act of 1976, as amended, or the "HSR
Act," will be borne by Ares Capital. Ares Capital will also be responsible for any transfer, stamp and documentary taxes and real
property transfer and other similar taxes. See "Description of the Merger Agreement Expenses and Fees."

What will happen to American Capital stock options and incentive awards at the effective time?

Immediately prior to the effective time of the mergers, each vested and unvested American Capital option outstanding, other than
options with an exercise price exceeding the aggregate value of the per share merger consideration, or "underwater options," will
become vested and exercisable in full. To the extent such option is not exercised by the effective time of the mergers, such option will
be canceled and entitle the holder of such option to receive the option consideration pursuant to the calculation described in the section
entitled "Description of the Merger Agreement Treatment of American Capital Options and Incentive Awards." All underwater options
will be canceled and terminated at the effective time and no consideration will be paid in respect of any underwater options.

Additionally, effective immediately prior to the effective time, each vested and unvested American Capital incentive award will
become vested in full and the corresponding shares of American Capital common stock will be released pursuant to the terms of
American Capital's performance incentive plans. Each such share of American Capital common stock will thereafter be immediately
converted into the right to receive the merger consideration, less applicable withholdings.

Holders of American Capital stock options and incentive awards should consult with their own tax advisors to determine the
tax consequences of their election and any cash or stock received by them.

Q: Will I receive dividends after completion of the Transactions?

A:

Ares Capital currently intends to distribute quarterly dividends to its stockholders. For a history of the dividends and distributions paid
by Ares Capital since January 1, 2013, see "Market Price, Dividend and Distribution Information." The amount and timing of past
dividends and distributions are not a guarantee of any future dividends or distributions, or the amount thereof, the payment, timing and
amount of which will be determined by Ares Capital's board of directors and depend on Ares Capital's cash requirements, its financial
condition and earnings, contractual restrictions, legal and regulatory considerations and other factors. See "Ares Capital Dividend
Reinvestment Plan" for additional information regarding Ares Capital's dividend reinvestment plan.

6
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For a history of the dividends and distributions paid by American Capital since January 1, 2013, see "Market Price, Dividend and
Distribution Information."

Additionally, each share of American Capital common stock will be converted into the right, if any, to receive, if the closing of the
mergers occurs after the record date with respect to Ares Capital's dividend payable with respect to the fourth quarter of 2016, 37.5%

of the exchange ratio times Ares Capital's dividend for such quarter, plus, if the closing occurs after the record date with respect to
Ares Capital's dividend payable with respect to the first quarter of 2017, 75% of the exchange ratio times Ares Capital's dividend for

such quarter, plus, if the closing occurs after the record date with respect to Ares Capital's dividend for any subsequent quarter
beginning with the second quarter of 2017, 100% of the exchange ratio times Ares Capital's dividend for such quarter.

No dividends or other distributions with respect to shares of Ares Capital common stock will be paid to any former American Capital
stockholders who have not surrendered their shares to the exchange agent for shares of Ares Capital common stock until such shares
are surrendered in accordance with such stockholders' letter of transmittal. Following the surrender of any such shares in accordance
with such letter of transmittal, the record holders of such shares shall be entitled to receive, without interest, the amount of dividends
or other distributions with a record date after the effective time payable with respect to shares of Ares Capital common stock
exchangeable for such shares and not previously paid. Ares Capital has the right to withhold dividends or any other distributions on
shares of Ares Capital common stock until the American Capital shares are surrendered to the exchange agent.

Q: Are the mergers subject to any third party consents?

A:

Yes. Pursuant to the merger agreement, each of Ares Capital's and American Capital's obligations to complete the Transactions are
subject to the prior receipt of consents required to be obtained from certain investment funds managed by ACAM and its subsidiaries
representing at least 75% of the aggregate assets under management of all such funds as of March 31, 2016, as well as approvals and
consents required to be obtained by other third parties, including regulatory authorities in the United Kingdom and Guernsey.
Although American Capital and Ares Capital expect that all such approvals and consents will be obtained and remain in effect and all
conditions related to such consents will be satisfied, there can be no assurance that such approvals or consents will be obtained. See
"American Capital and Ares Capital Proposal #1: Adoption of the Merger Agreement and Issuance of Ares Capital Common Stock
Pursuant to the Merger Agreement Other Third Party Consents Required for the Transactions."

Q: How does Ares Capital's investment objective and strategy differ from American Capital's?

A:

Ares Capital is a specialty finance company that is an externally managed closed-end, non-diversified management investment
company incorporated in Maryland. American Capital is an internally managed closed-end, non-diversified management investment
company incorporated in Delaware. Ares Capital and American Capital have elected to be regulated as BDCs under the Investment
Company Act. Ares Capital's investment objective is to generate both current income and capital appreciation through debt and equity
investments. American Capital's primary business objectives are to increase its net earnings and net asset value by making investments
with attractive current yields and/or potential for equity appreciation and realized gains and by growing its fee earning assets under
management. Ares Capital and American Capital each focus on making investments in privately-held companies.

Ares Capital invests primarily in first lien senior secured loans (including "unitranche" loans, which are loans that combine both senior
and mezzanine debt, generally in a first lien position), second lien senior secured loans and mezzanine debt, which in some cases
includes an equity component.
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Ares Capital's investments in corporate borrowers generally range between $30 million and $500 million each, investments in project
finance/power generation projects generally range between $10 million and $200 million each and investments in early stage and/or
venture capital backed companies generally range between $1 million and $25 million each. However, the investment sizes may be
more or less than these ranges and may vary based on, among other things, Ares Capital's capital availability, the composition of Ares
Capital's portfolio and general micro and macro-economic factors. To a lesser extent, Ares Capital also makes preferred and/or
common equity investments, which have generally been non control equity investments of less than $20 million and are usually made
in conjunction with loans extended by Ares Capital. The proportion of these types of investments may change over time given Ares
Capital's views on, among other things, the economic and credit environment in which Ares Capital operates.

American Capital primarily invests in senior and mezzanine debt and equity in buyouts of private companies sponsored by American
Capital or other private equity funds and provides capital directly to early stage and mature private and small public companies. Ares
Capital generally has not historically engaged in such buyout transactions. American Capital also invests in first and second lien
floating rate loans to large-market U.S. based companies and structured finance investments, including collateralized loan obligation
securities, commercial mortgages and commercial mortgage backed securities. ACAM, a wholly owned portfolio company of
American Capital, manages certain funds that also invest in the debt and equity securities of primarily private middle-market
companies in a variety of industries and broadly syndicated senior secured floating rate loans. American Capital's typical investments
are in companies that operate in diverse industries with EBITDA, or earnings before interest, taxes, depreciation and amortization, of
between $10 million and $150 million.

How will the combined company be managed following the completion of the Transactions?

Unlike American Capital, Ares Capital is an externally managed closed-end fund. Upon the completion of the Transactions, the
current directors and officers of Ares Capital are expected to continue in their current positions and Ares Capital's investment adviser,
Ares Capital Management, will externally manage the combined company.

What is expected to happen to annual expenses following the completion of the Transactions?

As is shown in more detail in "Comparative Fees and Expenses," and based on the assumptions described in that section, following the
completion of the Transactions, annual expenses as a percentage of consolidated net assets attributable to common stock is estimated
to (1) increase for Ares Capital stockholders from 10.17% on a stand-alone basis to 10.39% on a pro forma combined basis and

(2) increase for American Capital stockholders from 7.46% on a stand-alone basis to 10.39% on a pro forma combined basis. Ares
Capital expects that the combined company will achieve certain synergies and cost savings following completion of the Transactions
that are not reflected in the foregoing pro forma combined percentages and accordingly believes that estimated total pro forma
combined company expenses will be lower than reflected in "Comparative Fees and Expenses" if such synergies and cost savings are
achieved.

In connection with the Transactions, Ares Capital's investment adviser will waive, for each of the first ten calendar quarters beginning
with the first full calendar quarter after the closing of the Transactions, the lesser of (1) $10 million of income based fees and (2) the

amount of income based fees for such quarter, in each case, to the extent earned and payable by Ares Capital in such quarter pursuant
to and as calculated under Ares Capital's Amended and Restated Investment Advisory and Management Agreement with Ares Capital
Management, referred to herein as Ares Capital's "investment advisory and management agreement." See "American Capital and Ares
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Capital Proposal #1: Adoption of the Merger Agreement and Issuance of Ares Capital Common Stock Pursuant to the Merger
Agreement Transaction Support Fee Waiver Agreement."

Q: Are American Capital stockholders able to exercise dissenters' rights?

Yes. American Capital stockholders are entitled to appraisal rights under Section 262 of the General Corporation Law of the State of
Delaware, or the "DGCL," provided they follow the procedures and satisfy the conditions set forth in Section 262 of the DGCL. For
more information regarding appraisal rights, see the section entitled "Appraisal Rights of American Capital Stockholders" in this
document. In addition, a copy of Section 262 of the DGCL is attached as Annex F to this document. Failure to strictly comply with
Section 262 of the DGCL may result in your waiver of, or inability to, exercise appraisal rights.

Q: Are Ares Capital stockholders able to exercise dissenters' rights?

No. Ares Capital stockholders will not be entitled to exercise dissenters' rights with respect to any matter to be voted upon at the Ares
Capital special meeting. Any Ares Capital stockholder may abstain from or vote against any of such matters.

Q: When do you expect to complete the Transactions?

While there can be no assurance as to the exact timing, or that the Transactions will be completed at all, we expect to complete the
Transactions as early as the fourth quarter of 2016. We currently expect to complete the Transactions promptly following receipt of the
required approvals at the American Capital annual meeting and the Ares Capital special meeting and satisfaction of the other closing
conditions set forth in the merger agreement.

Q: Is the merger expected to be taxable to American Capital's stockholders?

For U.S. federal income tax purposes, American Capital and Ares Capital will treat the merger as a taxable acquisition of all of the
American Capital common stock by Ares Capital. American Capital stockholders should generally recognize taxable gain or loss upon
the receipt of the Ares Capital consideration, the make-up dividend amount and the Mortgage Manager consideration. With respect to
the Ares Capital Management consideration, there is limited authority addressing the tax consequences of the receipt of merger
consideration from a party other than the acquiror and, as a result, the tax consequences of the receipt of the Ares Capital Management
consideration are not entirely clear. Ares Capital, Ares Capital Management and Computershare Shareowner Services, LLC (as Ares
Capital's transfer agent) intend to take the position that the Ares Capital Management consideration received by a U.S. stockholder (as
defined in the section entitled "Material U.S. Federal Income Tax Consequences of the Merger") is treated as additional merger
consideration, and, assuming such position is respected, should generally result in additional taxable gain or a smaller loss to such U.S.
stockholder. With respect to non-U.S. stockholders (as defined in the section entitled "Material U.S. Federal Income Tax
Consequences of the Merger"), Ares Capital, Ares Capital Management and Computershare Shareowner Services, LLC (as Ares
Capital's transfer agent), and any other applicable withholding agent, intend to withhold U.S. federal income tax at a rate of 30% (or
such lower rate specified by an applicable income tax treaty, provided the non-U.S. stockholder furnishes the applicable forms or
documents certifying qualification for the lower treaty rate) from the Ares Capital Management consideration payable to a non-U.S.
stockholder. See "Material U.S. Federal Income Tax Consequences of the Merger" for a discussion of the material U.S. federal income
tax consequences of the merger. Holders of American Capital common stock should consult with their own tax advisors to
determine the tax consequences of the merger to them.
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Q: What happens if the Transactions are not completed?

A:

Q:

Q:

Q:

A:

If the adoption of the merger agreement is not approved by the requisite vote of American Capital stockholders or the issuance of the
shares of Ares Capital common stock to be issued pursuant to the merger agreement (including, if applicable, at a price below its then
current net asset value per share) is not approved by the requisite vote of Ares Capital stockholders, or if the Transactions are not
completed for any other reason, American Capital stockholders will not receive any payment for their shares in connection with the
Transactions. Instead, American Capital will remain an independent public company and its common stock will continue to be listed
and traded on NASDAQ. In addition, the merger agreement provides for the payment by American Capital to Ares Capital of a
termination fee of $140 million if the merger agreement is terminated by American Capital or Ares Capital under certain
circumstances. If American Capital stockholders do not adopt the merger agreement and the merger agreement is terminated,
American Capital will be required to reimburse Ares Capital for its expenses up to $15 million, which amount will reduce, on a dollar
for dollar basis, any termination fee that becomes payable by American Capital to Ares Capital. In addition, the merger agreement
provides for a payment by Ares Capital to American Capital of a reverse termination fee of $140 million under certain other
circumstances. If the issuance of shares of Ares Capital common stock to be issued pursuant to the merger agreement (including, if
applicable, at a price below its then current net asset value per share) does not receive required stockholder and other Investment
Company Act approvals, if any, and the merger agreement is terminated, Ares Capital will be required to reimburse American Capital
for its expenses up to $15 million, which amount will reduce, on a dollar for dollar basis, any termination fee that becomes payable by
Ares Capital to American Capital. See "Description of the Merger Agreement Termination of the Merger Agreement Termination Fees'
for a discussion of the circumstances that could result in the payment of a termination fee.

What constitutes a quorum at the American Capital annual meeting?

The presence, in person or by proxy, of the holders representing a majority of outstanding shares of American Capital common stock
as of the record date will constitute a quorum for the purposes of the American Capital annual meeting.

What American Capital stockholder vote is required to adopt the merger agreement?

The affirmative vote of holders of at least a majority of the outstanding shares of American Capital common stock entitled to vote on
the matter is required to approve the adoption of the merger agreement (meaning that of the outstanding shares of American Capital
common stock, a majority of them must be voted "for" the proposal for it to be approved). Because the vote to adopt the merger
agreement is based on the total number of shares of American Capital common stock outstanding, abstentions will have the effect of a
vote "against" the proposal.

What constitutes a quorum at the Ares Capital special meeting?

The presence, in person or by proxy, of the holders of shares of common stock of Ares Capital entitled to cast a majority of the votes
entitled to be cast as of the record date will constitute a quorum for the purposes of the Ares Capital special meeting.

Q: What Ares Capital stockholder vote is required to approve the issuance of the shares of Ares Capital common stock to be issued
pursuant to the merger agreement (including, if applicable, at a price below its then current net asset value per share)?

A:

Under NASDAQ Listing Rule 5635(a), stockholder approval is required prior to issuing common stock in connection with the
acquisition of the stock or assets of another company, if the potential
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issuance is equal to 20% or more of the number of shares of common stock or voting power outstanding. The affirmative vote of
holders of at least a majority of the total votes cast on the matter at a meeting at which a quorum is present (meaning the number of
shares voted "for" a proposal must exceed the number of shares voted "against" such proposal) is required to approve the issuance of
the shares of Ares Capital common stock to be issued pursuant to the merger agreement. Abstentions and broker non-votes are not
considered votes cast for the foregoing purpose, and will have no effect on the vote for such proposal if the shares of Ares Capital
common stock to be issued pursuant to the merger agreement are issued at a price that is at or above its then current net asset value per
share.

Under the Investment Company Act, Ares Capital is not permitted to issue common stock at a price below the then current net asset
value per share, unless such issuance is approved by its stockholders and, in certain cases, its board of directors makes certain
determinations. Pursuant to stockholder approval granted at a special meeting of Ares Capital stockholders held on May 12, 2016,
Ares Capital currently is permitted to sell or otherwise issue shares of Ares Capital common stock at a price below its then current net
asset value per share in an amount up to 25% of its then outstanding shares of Ares Capital common stock, subject to certain
limitations and determinations that must be made by Ares Capital's board of directors. Such stockholder approval expires on May 12,
2017. Because the number of shares of Ares Capital common stock to be issued pursuant to the merger agreement is expected to
exceed 25% of Ares Capital's then outstanding shares, Ares Capital is seeking stockholder approval to issue the shares of Ares Capital
common stock to be issued pursuant to the merger agreement at a price below its then current net asset value per share, if applicable.
Stockholder approval may be obtained in either of two ways. First, the stock issuance proposal will be approved for purposes of the
Investment Company Act if Ares Capital obtains the affirmative vote of (1) a majority of the outstanding shares of Ares Capital
common stock and (2) a majority of the outstanding shares of Ares Capital common stock held by persons that are not affiliated
persons of Ares Capital. For these purposes, the Investment Company Act defines a "majority of the outstanding shares" as the lesser
of (1) 67% or more of the outstanding shares of Ares Capital common stock present or represented by proxy at the Ares Capital special
meeting if the holders of more than 50% of the shares of Ares Capital common stock are present or represented by proxy or (2) more
than 50% of the outstanding shares of Ares Capital common stock. In order to issue shares at a price below net asset value pursuant to
this approval, Ares Capital's board of directors would need to make certain determinations as required under the Investment Company
Act. Second, the proposal can also be approved for purposes of the Investment Company Act if it receives approval from a majority of
the number of the beneficial holders of Ares Capital common stock, without regard to whether a majority of such shares are voted in
favor of the proposal. For purposes of approval under the Investment Company Act, abstentions will have the effect of a vote "against"
the proposal. If the shares of Ares Capital common stock to be issued pursuant to the merger agreement are issued at a price that is
equal to or above its then current net asset value per share, or if the amount of shares of Ares Capital common stock to be issued
pursuant to the merger agreement at a price below then current net asset value does not exceed 25% of Ares Capital's then outstanding
shares and Ares Capital's board of directors makes certain determinations as required under the Investment Company Act, no
stockholder approval is required under the Investment Company Act for the stock issuance proposal.

Q: Does American Capital's board of directors recommend adoption of the merger agreement and the proposal to adjourn the
American Capital annual meeting if necessary?

A:
Yes. American Capital's board of directors, including its independent directors, unanimously approved the merger agreement and the
Transactions and recommends that American Capital stockholders vote "FOR" adoption of the merger agreement and "FOR" the
adjournment of the
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American Capital annual meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time of
the American Capital annual meeting to adopt the merger agreement.

Q: Does Ares Capital's board of directors recommend approval of the issuance of the shares of Ares Capital common stock to be
issued pursuant to the merger agreement (including, if applicable, at a price below its then current net asset value per share) and the
proposal to adjourn the Ares Capital special meeting if necessary?

A:

Yes. Ares Capital's board of directors, including the independent directors, unanimously approved the mergers and the merger
agreement, including the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger agreement
(including, if applicable, at a price below its then current net asset value per share), and unanimously recommends that Ares Capital
stockholders vote "FOR" the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger agreement
(including, if applicable, at a price below its then current net asset value per share) and "FOR" the adjournment of the Ares Capital
special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time of the Ares Capital
special meeting to approve the foregoing proposal.

Q: Did the board of directors of American Capital receive opinions from financial advisors regarding the merger consideration?

A:

Yes. Goldman, Sachs & Co., or "Goldman Sachs," delivered its oral opinion, subsequently confirmed in writing, to the American
Capital board of directors that, as of May 23, 2016, and based upon and subject to the factors and assumptions set forth therein, the
Aggregate Per Share Consideration (as defined below) to be paid to holders (other than Ares Capital, Ares Capital Management, any
holders entering into the Elliott Support Agreement (as defined below) and their respective affiliates) of shares of American Capital
common stock pursuant to the merger agreement was fair from a financial point of view to such holders. On May 23, 2016, ata
meeting of the American Capital board of directors held to evaluate the proposed Transactions, Credit Suisse Securities (USA) LLC,
or "Credit Suisse," rendered to the American Capital board of directors an oral opinion, subsequently confirmed by delivery of a
written opinion dated May 23, 2016, to the effect that, based on and subject to various assumptions made, procedures followed,
matters considered and limitations on the review undertaken, as of that date, the Aggregate Per Share Consideration to be received by
holders of shares of American Capital common stock in the merger was fair, from a financial point of view, to such stockholders (other
than Ares Capital, Ares Capital Management, any holders entering into the Elliott Support Agreement and their respective affiliates).
For purposes of Goldman Sachs' and Credit Suisse's opinions, the "Aggregate Per Share Consideration" was defined as the aggregate
of $6.41 per share, in cash, without interest, from Ares Capital, $1.20 per share in cash, without interest, from Ares Capital
Management, $2.45 per share in cash, without interest, and 0.483 of a share of Ares Capital common stock per share.

The full text of the written opinion of Goldman Sachs, dated May 23, 2016, which sets forth assumptions made, procedures followed,

matters considered, qualifications and limitations on the review undertaken in connection with the opinion, is attached as Annex B.
Goldman Sachs provided its opinion for the information and assistance of the American Capital board of directors in connection with
its consideration of the Transactions. The Goldman Sachs opinion is not a recommendation as to how any holder of shares of
American Capital common stock should vote with respect to the Transactions or any other matter. The full text of Credit Suisse's
written opinion, dated May 23, 2016, to the American Capital board of directors, which sets forth, among other things, the assumptions
made, procedures followed, matters considered and limitations on
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the review undertaken by Credit Suisse in connection with such opinion, is attached to this document as Annex C and is incorporated
into this document by reference in its entirety. The description of Credit Suisse's opinion set forth in this document is qualified in its
entirety by reference to the full text of Credit Suisse's opinion. Credit Suisse's opinion was provided to the American Capital board of
directors (in its capacity as such) for its information in connection with its evaluation of the fairness, from a financial point of view, to
the holders of shares of American Capital common stock (other than Ares Capital, Ares Capital Management, any holders entering
into the Elliott Support Agreement and their respective affiliates) of the Aggregate Per Share Consideration to be received by such
stockholders in the merger and did not address any other aspect or implication of the merger or any voting, support or other agreement,
arrangement or understanding entered into in connection with the merger or otherwise, including the relative merits of the merger as
compared to alternative transactions or strategies that might be available to American Capital or the underlying decision of American
Capital to proceed with the merger. Credit Suisse's opinion does not constitute advice or a recommendation to any stockholder as to
how such stockholder should vote or act on any matter relating to the merger or the related transactions.

Q: Did the board of directors of Ares Capital receive opinions from financial advisors regarding the merger consideration?

Yes. Wells Fargo Securities LLC, or "Wells Fargo Securities," delivered to the Ares Capital board of directors a written opinion, dated
May 23, 2016, as to the fairness, from a financial point of view and as of the date of the opinion, to Ares Capital of the Ares Capital
consideration to be paid by Ares Capital in the mergers, pursuant to the merger agreement. Wells Fargo Securities' opinion was for the
information of the Ares Capital board of directors (in its capacity as such) in connection with its evaluation of the mergers. Wells
Fargo Securities' opinion only addressed the fairness, from a financial point of view, to Ares Capital of the Ares Capital consideration
to be paid by Ares Capital in the mergers and did not address any other terms, aspects or implications of the mergers or any
agreements, arrangements or understandings entered into in connection with the mergers, any related transactions or otherwise. In
connection with the mergers, Merrill Lynch, Pierce, Fenner & Smith Incorporated, or "BofA Merrill Lynch," delivered to the Ares
Capital board of directors a written opinion, dated May 23, 2016, as to the fairness, from a financial point of view and as of the date of
the opinion, to Ares Capital of the Ares Capital consideration to be paid by Ares Capital in the mergers. BofA Merrill Lynch provided
its opinion to Ares Capital board of directors (in its capacity as such) for the benefit and use of the Ares Capital board of directors in
connection with and for purposes of its evaluation of the Ares Capital consideration to be paid by Ares Capital in the mergers from a
financial point of view. BofA Merrill Lynch's opinion does not address any other aspect of the mergers and no opinion or view was
expressed as to the relative merits of the mergers in comparison to other strategies or transactions that might be available to Ares
Capital or in which Ares Capital might engage or as to the underlying business decision of Ares Capital to proceed with or effect the
mergers.

The summary of Wells Fargo Securities' opinion in this document is qualified in its entirety by reference to the full text of its written
opinion, which is attached as Annex D to this document and describes the procedures followed, assumptions made, qualifications and
limitations on the review undertaken and other matters considered by Wells Fargo Securities in connection with the preparation of its
opinion. However, neither Wells Fargo Securities' opinion nor the summary of its opinion and the related analyses set forth in this
document are intended to be, and do not constitute, a recommendation as to or otherwise address how any stockholder should vote or
act in respect to the mergers or any related matter. The full text of the written opinion, dated May 23, 2016, of BofA Merrill Lynch,
which describes, among other things, the assumptions made, procedures followed, factors considered and limitations on the review
undertaken, is attached as
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Annex E to this document and is incorporated by reference herein in its entirety. BofA Merrill Lynch's opinion does not address any
other aspect of the mergers and does not constitute a recommendation to any stockholder as to how to vote or act in connection with
the proposed mergers or any related matter.

What do I need to do now?

We urge you to read carefully this entire document, including its annexes, and vote your shares. You should also review the documents
referenced under "Where You Can Find More Information" and consult with your accounting, legal and tax advisors.

If I am an American Capital stockholder, how do I vote my shares?

You may indicate how you want to vote on your proxy card and then sign and mail your proxy card in the enclosed postage-paid return
envelope as soon as possible so that your shares may be represented at the American Capital annual meeting. You may instruct the
proxy solicitor on how to cast your vote by calling the proxy solicitor or via the Internet pursuant to the instructions shown on the
proxy card. If you are a record stockholder, you may also attend the American Capital annual meeting and vote in person instead of
submitting a proxy.

Unless your shares are held in a brokerage account, if you sign, date and send your proxy card and do not indicate how you want to
vote on a proposal, your proxy will be voted "FOR" the adoption of the merger agreement or "FOR" the adjournment of the American
Capital annual meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes at the time of the
American Capital annual meeting to adopt the merger agreement, "FOR" the approval, on an advisory, non-binding basis, of the
payment of certain compensation that will or may become payable to American Capital's named executive officers in connection with
the adoption of the merger agreement and the completion of the mergers and certain other transactions as contemplated therein,
"FOR" the election of 10 directors to American Capital's board of directors, each to serve a one-year term, and "FOR" the ratification
of the appointment of Ernst & Young LLP to serve as American Capital's independent public accountant for the year ending
December 31, 2016.

If you fail to (1) return your proxy card, (2) instruct the proxy solicitor on how to cast your vote by telephone or via the Internet
pursuant to the instructions shown on the proxy card or (3) vote at the American Capital annual meeting, or if you "abstain," the effect
will be the same as a vote "against" the adoption of the merger agreement.

With respect to American Capital Proposal #2, American Capital Proposal #3, American Capital Proposal #4 and American Capital
Proposal #5, a vote to "abstain" will have no effect on the vote on such matter.

If I am an American Capital stockholder and some or all of my shares are held in a brokerage account, or in ''street name,"'' will

my broker vote my shares for me without instruction?

A:

Your shares of common stock may be voted by your broker only under certain circumstances. Specifically, under applicable rules,
shares held in the name of your broker may be voted by your broker on certain "routine" matters if you do not provide voting
instructions. The only proposal to be voted on at the American Capital annual meeting that is considered a "routine" matter for which
brokers may vote uninstructed shares is the ratification of the appointment of Ernst & Young LLP to serve as American Capital's
independent public accountant for the year ending December 31, 2016. The other proposals, including the merger agreement and
adjournment proposals, are not considered "routine" under applicable rules, so the broker cannot vote your
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shares on any of those proposals unless you provide to the broker voting instructions for each of these matters.

For this reason, you should provide your broker with instructions on how to vote your shares or arrange to attend the American Capital
annual meeting and vote your shares in person. If you do not provide your broker with instructions or attend the American Capital
annual meeting, it will have the same effect as a vote "against" adoption of the merger agreement. Stockholders are urged to authorize
proxies by telephone or the Internet if their broker has provided them with the opportunity to do so. See your voting instruction form
for details.

If your broker holds your shares and you attend the American Capital annual meeting in person, please bring a letter from your broker
identifying you as the beneficial owner of the shares.

If I am an Ares Capital stockholder, how do I vote my shares?

You may indicate how you want to vote on your proxy card and then sign and mail your proxy card in the enclosed postage-paid return
envelope as soon as possible so that your shares may be represented at the Ares Capital special meeting. You may also instruct the
proxy solicitor on how to cast your vote by calling the proxy solicitor or via the Internet pursuant to the instructions shown on the
proxy card. If you are a record stockholder, you may also attend the Ares Capital special meeting and vote in person instead of
submitting a proxy.

All shares represented by properly executed proxies received in time for the Ares Capital special meeting will be voted in the manner
specified by the stockholders giving those proxies. Unless your shares are held in a brokerage account, if you sign, date and send your
proxy card and do not indicate how you want to vote on a proposal, your proxy will be voted "FOR" the issuance of the shares of Ares
Capital common stock to be issued pursuant to the merger agreement (including, if applicable, at a price below its then current net
asset value per share) or "FOR" the adjournment of the Ares Capital special meeting, if necessary or appropriate, to solicit additional
proxies if there are not sufficient votes at the time of the Ares Capital special meeting to approve the foregoing proposal. You may also
instruct the proxy solicitor on how to cast your vote by calling the proxy solicitor or via the Internet pursuant to the instructions shown
on the proxy card. If your shares are held in a brokerage account or in "street name," please see the answer to the next question.

With respect to the proposal to approve the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger
agreement (including, if applicable, at a price below its then current net asset value per share), failure to (1) return your proxy card,

(2) instruct the proxy solicitor on how to cast your vote by telephone or via the Internet pursuant to the instructions shown on the
proxy card or (3) vote at the Ares Capital special meeting, (A) for purposes of NASDAQ Listing Rule 5635(a), will have no effect on
the vote for such proposal if there is a quorum at the Ares Capital special meeting and the shares of Ares Capital common stock to be
issued pursuant to the merger agreement are issued at a price that is at or above its then current net asset value per share and (B) for
purposes of the Investment Company Act, (i) will have the effect of a vote "against" the proposal for purposes of determining whether
the proposal has been approved by more than 50% of the outstanding shares of Ares Capital common stock or by a majority of the
number of the beneficial holders of Ares Capital common stock and (ii) will not be considered present or represented by proxy but will
otherwise have no effect for purposes of determining whether the proposal has been approved by 67% or more of the outstanding
shares of Ares Capital common stock present or represented by proxy at the Ares Capital special meeting if the holders of more than
50% of the shares of Ares Capital common stock are present or represented by proxy. A vote to "abstain" will have, (x) for purposes of
NASDAAQ Listing Rule 5635(a), no effect on the vote for such proposal if the shares of Ares Capital common stock
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to be issued pursuant to the merger agreement are issued at a price that is at or above its then current net asset value per share and
(y) for purposes of the Investment Company Act, the effect of a vote "against" such proposal.

With respect to the adjournment proposal, a vote to "abstain" will have no effect on the vote on such matter.

Q: IfI am an Ares Capital stockholder and some or all of my shares are held in a brokerage account, or in ''street name," will my
broker vote my shares for me without instruction?

A:
No. If your shares are held for your account by a broker, bank or other institution or nominee, your institution or nominee will not vote
your shares unless you provide instructions to your institution or nominee on how to vote your shares.

For this reason, you should instruct your institution or nominee how to vote your shares by following the voting instructions provided
by your institution or nominee or arrange to attend the Ares Capital special meeting and vote your shares in person. With respect to the
proposal to approve the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger agreement (including,
if applicable, at a price below its then current net asset value per share), broker shares for which written authority to vote has not been
obtained will, (1) for purposes of NASDAQ Listing Rule 5635(a), not be treated as votes cast on the matter and will have no effect on
the vote on such proposal and (2) for purposes of the Investment Company Act, have the effect of a vote "against" such proposal.
Stockholders are urged to authorize proxies by telephone or the Internet if their broker has provided them with the opportunity to do
so. See your voting instruction form for details.

If your broker holds your shares and you attend the Ares Capital special meeting in person, please bring a letter from your broker
identifying you as the beneficial owner of the shares and authorizing you to vote your shares.

Q: Whatif I attend the American Capital annual meeting and abstain or do not vote?

If you attend the American Capital annual meeting but do not vote or abstain from voting, your shares will still counted for the purpose
of determining whether a quorum exists.

With respect to the proposal to adopt the merger agreement, which provides for the mergers and certain other transactions as
contemplated therein, a vote to "abstain" or failure to vote at the American Capital annual meeting will have the effect of a vote
"against" the proposal.

With respect to each of (1) the proposal to to approve, on an advisory, non-binding basis, the payment of certain compensation that
will or may become payable to American Capital's named executive officers in connection with the adoption of the merger agreement
and the completion of the mergers and certain other transactions as contemplated therein, (2) the proposal to approve any
adjournments of the American Capital annual meeting, for the purpose of soliciting additional proxies if there are not sufficient votes
at the time of the meeting to adopt the merger agreement, (3) the proposal to elect 10 directors to the American Capital board of
directors, each to serve a one-year term, and (4) the proposal to to ratify the appointment of Ernst & Young LLP to serve as American
Capital's independent public accountant for the year ending December 31, 2016, a vote to "abstain" or failure to vote at the American
Capital annual meeting will have no effect on the vote for the proposal.
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Q: What if I attend the Ares Capital special meeting and abstain or do not vote?

A:

Q:

If you attend the Ares Capital special meeting but do not vote or abstain from voting, your shares will still be counted for the purpose
of determining whether a quorum exists.

With respect to the proposal to approve the issuance of the shares of Ares Capital common stock to be issued pursuant to the merger
agreement (including, if applicable, at a price below its then current net asset value per share), a vote to "abstain" or failure to vote at
the Ares Capital special meeting (1) for purposes of NASDAQ Listing Rule 5635(a), will have no effect on the vote for the proposal if
the shares of Ares Capital common stock are issued at a price that is at or above its then current net asset value per share and (2) for
purposes of the Investment Company Act, will have the effect of a vote "against" the proposal.

With respect to the adjournment proposal, a vote to "abstain" or failure to vote at the Ares Capital special meeting will have no effect
on the vote on the proposal.

If I am an American Capital stockholder, what happens if I sell my shares before the American Capital annual meeting?

The record date of the American Capital annual meeting is earlier than the date the Transactions are expected to be completed. If you
transfer your shares of American Capital common stock after the record date but before the American Capital annual meeting, you will
retain your right to vote at the American Capital annual meeting, but will have transferred the right to receive the merger consideration
payable for each share of American Capital common stock owned immediately prior to the Transactions. In order to receive the
merger consideration, you must hold your shares through completion of the Transactions.

If I want to change my vote, what can I do?

You may change your vote at any time before your special meeting or annual meeting, as applicable, takes place. To do so, you may
either complete and submit a new proxy card or send a written notice stating that you would like to revoke your proxy. You may also
change your vote by calling the applicable proxy solicitor or via the Internet pursuant to the instructions shown on the proxy card and
simply authorizing a new proxy to vote your shares. The last recorded vote will be the vote that is counted. In addition, if you are a
record holder or a beneficial holder who obtains a "legal" proxy, you may elect to attend your special meeting or annual meeting, as
applicable, and vote in person, as described above.

If I am an American Capital stockholder and my shares are represented by stock certificates, should I send them in now?

No. American Capital stockholders should not send in their stock certificates at this time. If the Transactions are completed, Ares
Capital's exchange agent will send former American Capital stockholders a letter of transmittal explaining what they must do to
exchange their shares of American Capital common stock for the merger consideration payable to them.
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Q: Whom can I contact with any additional questions?

A:
If you are an American Capital stockholder:

Georgeson Inc.

1290 Avenue of the Americas
New York, New York 10104
1-866-628-6079 (toll free)
1-781-575-2137 (international)
acas@georgeson.com (email)

If you are an Ares Capital stockholder:

D.F. King & Co., Inc.

48 Wall Street, 22nd Floor
New York, New York 10005
1-800-967-7635 (toll free)
1-212-269-5550 (call collect)

Q: Where can I find more information about Ares Capital and American Capital?
A:

You can find more information about Ares Capital and American Capital in the documents described under "Where You Can Find
More Information."
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SUMMARY

This summary highlights some of the information contained elsewhere in this document. It is not complete and may not contain all of the
information that you may want to consider. We urge you to read carefully this entire document, including "Risk Factors" beginning on page 40
of this document, and the other documents we refer you to for a more complete understanding of the Transactions. See "Where You Can Find
More Information." Certain items in this summary include a page reference directing you to a more complete description of that item.

American Capital and Ares Capital Propose a Merger of Acquisition Sub into American Capital and a Merger of ACAM into IHAM
(page 117)

Subject to the terms and conditions of the merger agreement, two mergers will occur: (1) Acquisition Sub will merge with and into
American Capital, with American Capital remaining as the surviving entity in the merger as a wholly owned subsidiary of Ares Capital and
(2) ACAM will merge with and into IHAM, with IHAM remaining as the surviving entity in the ACAM merger. Immediately following the
mergers, American Capital will convert into a Delaware limited liability company and withdraw its election as a BDC.

After the completion of the Transactions, based on the number of shares of Ares Capital common stock issued and outstanding on the date
hereof, Ares Capital stockholders will own approximately 74% of the combined company's outstanding common stock and American Capital
stockholders will own approximately 26% of the combined company's outstanding common stock.

The merger agreement is attached as Annex A to this document and is incorporated by reference herein in its entirety. American Capital and
Ares Capital encourage their respective stockholders to read the merger agreement carefully and in its entirety, as it is the principal legal
document governing the mergers.

The Parties to the Transactions

American Capital, Ltd.

2 Bethesda Metro Center, 14th Floor
Bethesda, Maryland 20814

(301) 951-6122

American Capital is an internally managed closed-end, non-diversified management investment company incorporated in Delaware.
American Capital, both directly and through its asset management business, originates, underwrites and manages investments in middle market
private equity, leveraged finance, real estate and structured products.

Similar to Ares Capital, American Capital's primary business objectives are to increase its net earnings and net asset value by making
investments with attractive current yields and/or potential for equity appreciation and realized gains and by growing American Capital's fee
earning assets under management. In order to achieve this objective, American Capital has primarily invested in senior and mezzanine debt and
equity in buyouts of private companies sponsored by American Capital or other private equity funds and has provided capital directly to early
stage and mature private and small public companies. American Capital has also invested in first and second lien floating rate loans to
large-market U.S. based companies and structured finance investments, including collateralized loan obligation securities, commercial
mortgages and commercial mortgage backed securities.
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American Capital Asset Management, LLC
2 Bethesda Metro Center, 14th Floor
Bethesda, Maryland 20814

(301) 951-6122

ACAM is a registered investment adviser under the Investment Advisers Act of 1940 (as amended, the "Advisers Act") and a wholly owned
portfolio company of American Capital. American Capital conducts its fund management business through ACAM and ACAM's subsidiaries. In
general, subsidiaries of ACAM enter into management agreements with each of its managed funds.

Ares Capital Corporation
245 Park Avenue, 44th Floor
New York, NY 10167

(212) 750-7300

Ares Capital is a specialty finance company that is a closed-end, non-diversified management investment company incorporated in
Maryland. Like American Capital, Ares Capital has elected to be regulated as BDC under the Investment Company Act. Unlike American
Capital, Ares Capital is externally managed by its investment adviser, Ares Capital Management, a subsidiary of Ares Management. Ares
Capital's administrator, Ares Operations, a subsidiary of Ares Management, provides certain administrative and other services necessary for
Ares Capital to operate.

Similar to American Capital, Ares Capital's investment objective is to generate both current income and capital appreciation through debt
and equity investments. Ares Capital invests primarily in U.S. middle-market companies, where it believes the supply of primary capital is
limited and the investment opportunities are most attractive. However, Ares Capital may from time to time invest in larger or smaller (in
particular, for investments in early stage and/or venture capital-backed) companies.

Ares Capital invests primarily in first lien senior secured loans (including "unitranche" loans, which are loans that combine both senior and
mezzanine debt, generally in a first lien position), second lien senior secured loans and mezzanine debt, which in some cases includes an equity
component. Ares Capital's investments in corporate borrowers generally range between $30 million and $500 million each, investments in
project finance/power generation projects generally range between $10 million and $200 million each and investments in early-stage and/or
venture capital-backed companies generally range between $1 million and $25 million each. However, the investment sizes may be more or less
than these ranges and may vary based on, among other things, Ares Capital's capital availability, the composition of Ares Capital's portfolio and
general micro- and macro-economic factors.

To a lesser extent, Ares Capital also makes preferred and/or common equity investments, which have generally been non-control equity
investments of less than $20 million (usually in conjunction with a concurrent debt investment). However, Ares Capital may increase the size or
change the nature of these investments.

The proportion of these types of investments will change over time given Ares Capital's views on, among other things, the economic and
credit environment in which Ares Capital operates. In connection with Ares Capital's investing activities, Ares Capital may make commitments
with respect to indebtedness or securities of a potential portfolio company substantially in excess of Ares Capital's final investment. In such
situations, while Ares Capital may initially agree to fund up to a certain dollar amount of an investment, Ares Capital may subsequently
syndicate or sell a portion of such amount (including, without limitation, to vehicles managed by IHAM), such that Ares Capital is left with a
smaller investment than what was reflected in Ares Capital's original commitment. In addition to originating investments, Ares Capital may also
acquire investments in the secondary market (including purchases of a portfolio of investments).
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Ivy Hill Asset Management, L.P.
245 Park Avenue, 44th Floor
New York, NY 10167

(212) 750-7300

IHAM is an asset management services company that is an SEC-registered investment adviser and a wholly owned portfolio company of
Ares Capital. Ares Capital has made investments in IHAM and previously made investments in certain vehicles managed by IHAM.

Ivy Hill Asset Management GP, LLC
245 Park Avenue, 44th Floor

New York, NY 10167

(212) 750-7300

IHAM GP is a Delaware limited liability company and wholly owned subsidiary of Ares Capital that is the general partner of IHAM.

Orion Acquisition Sub, Inc.
245 Park Avenue, 44th Floor
New York, NY 10167

(212) 750-7300

Acquisition Sub is a Delaware corporation and a newly formed wholly owned subsidiary of Ares Capital. Acquisition Sub was formed in
connection with and for the sole purpose of the merger with American Capital.

In the Merger, American Capital Stockholders Will Have a Right to Receive 0.483 of a Share of Ares Capital Common Stock and
Approximately $10.06 of Cash Consideration per Share of American Capital Common Stock (page 117)

Upon the completion of the mergers, and subject to the terms and conditions of the merger agreement, each share of American Capital
common stock issued and outstanding immediately prior to the effective time of the mergers will be converted into the right to receive, in
accordance with the merger agreement, (1) $6.41 per share in cash from Ares Capital, (2) $1.20 per share in cash from Ares Capital
Management, acting solely on its own behalf, (3) a fixed exchange ratio of 0.483 shares of Ares Capital common stock (subject to certain limited
exceptions), subject to the payment of cash instead of fractional shares, (4) $2.45 per share in cash, which amount represents the per share cash
consideration paid to American Capital pursuant to the Mortgage Manager Sale, and (5) (A) if the closing occurs after the record date with
respect to Ares Capital's dividend payable with respect to the fourth quarter of 2016, 37.5% of the exchange ratio times Ares Capital's dividend
for such quarter, plus (B) if the closing occurs after the record date with respect to Ares Capital's dividend paya