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This preliminary prospectus supplement relates to an effective registration statement under the Securities Act of 1933, as amended, but
the information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell and are not soliciting an offer to buy these securities in any
jurisdiction where the offer and sale is not permitted.

Filed pursuant to Rule 497
Registration No. 333-172968

SUBJECT TO COMPLETION DATED JANUARY 7, 2013

PRELIMINARY PROSPECTUS SUPPLEMENT

(to Prospectus dated July 10, 2012)

6,000,000 Shares

Solar Capital Ltd.

Common Stock

$         per share

We are an externally managed finance company. Our investment objective is to generate both current income and capital appreciation through
debt and equity investments. We invest primarily in leveraged companies, including middle-market companies, in the form of senior secured
loans, mezzanine loans and equity securities.

We were formed in February 2007 as Solar Capital LLC, a Maryland limited liability company, and commenced operations in March 2007. On
February 9, 2010, Solar Capital LLC was merged with and into Solar Capital Ltd., an externally managed, non-diversified, closed-end
management investment company that has elected to be treated as a business development company under the Investment Company Act of
1940, or the 1940 Act. We are managed by Solar Capital Partners, LLC. Solar Capital Management, LLC provides the administrative services
necessary for us to operate.

We are offering for sale 6,000,000 shares of our common stock. We have granted the underwriters an option to purchase up to 900,000
additional shares of our common stock at the public offering price, less the underwriting discounts and commissions, to cover over-allotments.

Our common stock is listed on the NASDAQ Global Select Market under the symbol �SLRC.� On January 4, 2013, the last reported sales price on
the NASDAQ Global Select Market for our common stock was $24.76 per share.

This prospectus supplement and the accompanying prospectus contains important information about us that a prospective investor should know
before investing in our common stock. Please read this prospectus supplement and the accompanying prospectus before investing and keep it for
future reference. We are required to file annual, quarterly and current reports, proxy statements and other information about us with the
Securities and Exchange Commission. This information is available free of charge by contacting us by mail at 500 Park Avenue, New York, NY
10022, by telephone at (212) 993-1670 or on our website at http://www.solarcapltd.com. The Securities and Exchange Commission also
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maintains a website at http://www.sec.gov that contains such information. Information contained on our website is not incorporated by reference
into this prospectus supplement and the accompanying prospectus, and you should not consider that information to be part of this prospectus
supplement and the accompanying prospectus.

An investment in our common stock is very risky and highly speculative. Shares of closed-end investment companies, including business
development companies, frequently trade at a discount to their net asset value. In addition, the companies in which we invest are subject
to special risks. See �Risk Factors� beginning on page S-15 of this prospectus supplement and on page 17 of the accompanying prospectus
to read about factors you should consider, including the risk of leverage, before investing in our common stock.

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

Per Share Total(1)
Public Offering Price $ $
Underwriting Discount $ $
Proceeds to Solar Capital Ltd. $ $

(1) We have granted the underwriters a 30-day option, which we refer to as the over-allotment option, to purchase up to an additional 900,000 shares of our
common stock at the public offering price, less underwriting discounts. If the over-allotment option is exercised in full, the total public offering price will be
$        , the total underwriting discounts will be $        , and total proceeds to Solar Capital Ltd. will be $            .

The underwriters expect to deliver the shares on or about                 , 2013 through the book-entry facilities of The Depository Trust Company.

Joint Book-Running Managers

Citigroup
Deutsche Bank Securities

Goldman, Sachs & Co.
J.P. Morgan

Morgan Stanley
Wells Fargo Securities

Lead Manager
SunTrust Robinson Humphrey

Senior Co-Managers

BMO Capital Markets RBC Capital Markets
Co-Managers

BB&T Capital Markets Ladenburg Thalmann & Co. Inc.

            , 2013.
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should rely only on the information contained in this prospectus supplement and the accompanying prospectus. We have not, and
the underwriters have not, authorized any other person to provide you with different information from that contained in this prospectus
supplement or the accompanying prospectus. If anyone provides you with different or inconsistent information, you should not rely on
it. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell, or a solicitation of an offer to buy,
any shares of our common stock by any person in any jurisdiction where it is unlawful for that person to make such an offer or
solicitation or to any person in any jurisdiction to whom it is unlawful to make such an offer or solicitation. The information contained
in this prospectus supplement and the accompanying prospectus is complete and accurate only as of their respective dates, regardless of
the time of their delivery or sale of our common stock. This prospectus supplement supersedes the accompanying prospectus to the
extent it contains information different from or additional to the information in that prospectus.

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of common stock and also
adds to and updates information contained in the accompanying prospectus. The second part is the accompanying prospectus, which gives more
general information and disclosure. To the extent the information contained in this prospectus supplement differs from the information contained
in the accompanying prospectus, the information in this prospectus supplement shall control. You should read this prospectus supplement and
the accompanying prospectus together with the additional information described under the heading �Available Information� before investing in the
our common stock.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights some of the information in this prospectus supplement and the accompanying prospectus. It is not complete and may
not contain all of the information that you may want to consider. You should read carefully the more detailed information set forth under �Risk
Factors� and the other information included in this prospectus supplement and the accompanying prospectus and the documents to which we
have referred you.

We were formed in February 2007 as Solar Capital LLC, a Maryland limited liability company, and commenced operations in March 2007 after
conducting a private placement of units of membership interest (�units�). On February 9, 2010, Solar Capital LLC was merged with and into
Solar Capital Ltd., a Maryland corporation, which we refer to as the �Solar Capital Merger,� concurrent with the pricing of our initial public
offering, leaving Solar Capital Ltd. as the surviving entity. Except where the context suggests otherwise, the terms �we,� �us,� �our� and
�Solar Capital� refer to Solar Capital LLC prior to the Solar Capital Merger, and Solar Capital Ltd. after the Solar Capital Merger. In
addition, the terms �Solar Capital Partners� or �investment adviser� refer to Solar Capital Partners, LLC, and �Solar Capital Management�
or the �administrator� refers to Solar Capital Management, LLC.

In this prospectus supplement, we use the term �leveraged� to refer to companies of any size with non-investment grade debt outstanding or, if
not explicitly rated, those which we believe would be rated as non-investment grade based on their leverage levels and other terms. In addition,
we use the term �middle-market� to refer to companies with annual revenues between $50 million and $1 billion.

Solar Capital

Solar Capital Ltd., a Maryland corporation formed in November 2007, is a closed-end, externally managed, non-diversified management
investment company that has elected to be treated as a business development company (�BDC�) under the 1940 Act. In addition, for tax purposes
we have elected to be treated as a regulated investment company (�RIC�) under Subchapter M of the Internal Revenue Code of 1986, as amended
(the �Code�).

On February 9, 2010, we priced our initial public offering, selling 5.68 million shares of our common stock. Concurrent with our initial public
offering, Michael S. Gross, our chairman and chief executive officer, and Bruce Spohler, our chief operating officer, collectively purchased an
additional 0.6 million shares of our common stock through a private placement transaction exempt from registration under the Securities Act
(the �Concurrent Private Placement�). Solar Capital Ltd. issued an aggregate of approximately 26.65 million shares of common stock and $125
million in senior unsecured notes (the �Senior Unsecured Notes�) to the existing Solar Capital LLC unit holders in connection with the Solar
Capital Merger. Solar Capital Ltd. had no assets or operations prior to completion of the Solar Capital Merger and as a result, the books and
records of Solar Capital LLC have become the books and records of the surviving entity. As of December 17, 2010, the Senior Unsecured Notes
have been repaid from proceeds of a private placement transaction that we completed on November 30, 2010 and from borrowings under our
credit facility established in December 2010.

We invest primarily in U.S. middle-market companies, where we believe the supply of primary capital is limited and the investment
opportunities are most attractive. Our investment objective is to generate both current income and capital appreciation through debt and equity
investments. We invest primarily in leveraged middle-market companies in the form of senior secured loans, mezzanine loans and equity
securities. From time to time, we may also invest in public companies that are thinly traded. Our business model is focused primarily on the
direct origination of investments through portfolio companies or their financial sponsors. Our investments generally range between $20 million
and $100 million each, although we expect that this investment size will
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vary proportionately with the size of our capital base. We are managed by Solar Capital Partners. Solar Capital Management provides the
administrative services necessary for us to operate. In addition, we may invest a portion of our portfolio in other types of investments, which we
refer to as opportunistic investments, which are not our primary focus but are intended to enhance our overall returns. These investments may
include, but are not limited to, direct investments in public companies that are not thinly traded and securities of leveraged companies located in
select countries outside of the United States.

As of September 30, 2012, our long term investments totaled $1.17 billion and our net asset value was $877.6 million. Our portfolio was
comprised of debt and equity investments in 41 portfolio companies and our income producing assets, which represented 93.8% of our total
portfolio, had a weighted average annualized yield on a fair value basis of approximately 13.9%.

Recent Developments

Public Offering of Senior Unsecured Notes

On November 16, 2012, we completed an underwritten public offering of $100 million in aggregate principal amount of 6.75% senior unsecured
notes due 2042 (the �2042 Notes�). The 2042 Notes will mature on November 15, 2042 and may be redeemed in whole or in part at any time or
from time to time at our option on or after November 15, 2017. The 2042 Notes bear interest at a rate of 6.75% per year payable quarterly on
February 15, May 15, August 15, and November 15 of each year, with the first interest payment due on February 15, 2013. The 2042 Notes are
traded on the New York Stock Exchange under the ticker symbol �SLRA.�

Crystal Financial Acquisition

On December 28, 2012, we completed the acquisition of Crystal Capital Financial Holdings LLC (�Crystal Financial�), a commercial finance
company focused on providing asset-based and other secured financing solutions, from SSP Energy Ltd., Quartz Managers LLC and Quantum
Strategic Partners Ltd. (the �Crystal Acquisition�) pursuant to a definitive agreement entered into on December 17, 2012. We invested $275
million in cash to effect the Crystal Acquisition using our available liquidity, including borrowings under our existing credit facilities. Crystal
Financial has a diversified portfolio of 23 loans having a total par value of approximately $400 million at November 30, 2012 and a $275 million
revolving credit facility. Crystal Financial�s credit facility, which is non-recourse to us, had approximately $143 million of borrowings
outstanding at the closing of the Crystal Acquisition.

About Solar Capital Partners

Solar Capital Partners, our investment adviser, is controlled and led by Michael S. Gross, our chairman and chief executive officer, and Bruce
Spohler, our chief operating officer. They are supported by a team of dedicated investment professionals, including senior team members Brian
Gerson, Cedric Henley, David Mait and Suhail Shaikh. We refer to Messrs. Gross, Spohler, Gerson, Henley, Mait and Shaikh as Solar Capital
Partners� senior investment professionals. Solar Capital Partners� investment team has extensive experience in the private equity and leveraged
lending industries, as well as significant contacts with financial sponsors operating in those industries.
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In addition, Solar Capital Partners presently serves as the investment adviser for Solar Senior Capital Ltd., or �Solar Senior,� a publicly traded
business development company with more than $300 million of investable capital that invests in the senior debt securities of leveraged
middle-market companies similar to those we intend to target for investment. The investment team led by Messrs. Gross and Spohler has
invested in approximately 110 different
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portfolio companies for Solar Capital and Solar Senior, which investments involved an aggregate of approximately 90 different financial
sponsors, through September 30, 2012. Since Solar Capital�s inception, these investment professionals have used their relationships in the
middle-market financial sponsor and financial intermediary community to generate deal flow. As of January 2, 2013, Mr. Gross and Mr. Spohler
beneficially owned, either directly or indirectly, approximately 5.5% and 5.3%, respectively, of our outstanding common stock.

Mr. Gross has 25 years of experience in the private equity, distressed debt and mezzanine lending businesses and has been involved in
originating, structuring, negotiating, consummating and managing private equity, distressed debt and mezzanine lending transactions. We also
rely on the 25 years of experience of Mr. Spohler, who has served as our chief operating officer and a partner of Solar Capital Partners since its
inception. In addition to Messrs. Gross and Spohler, Solar Capital Partners� senior investment professionals include Messrs. Gerson, Henley,
Mait and Shaikh, each of whom has extensive experience in originating, evaluating and structuring investments in the types of middle-market
companies we currently target.

Solar Capital Partners� senior investment professionals have been active participants in the primary and secondary leveraged credit markets
throughout their careers. They have effectively managed portfolios of distressed and mezzanine debt as well as other investment types. The
depth of their experience and credit market expertise has led them through various stages of the economic cycle as well as several market
disruptions.

Market Opportunity

Solar Capital invests primarily in senior secured loans, mezzanine loans and equity securities of middle-market leveraged companies. We
believe that the size of this market, coupled with leveraged companies� need for flexible sources of capital at attractive terms and rates, creates an
attractive investment environment for us. See �Business � Market Opportunity.�

� Middle-market companies have faced increasing difficulty in accessing the capital markets. While many middle-market companies
were formerly able to raise funds by issuing high-yield bonds, we believe this approach to financing has become more difficult in recent
years as institutional investors have sought to invest in larger, more liquid offerings. In addition, many private finance companies that
historically financed their lending and investing activities through securitization transactions have lost that source of funding and
reduced lending significantly. Moreover, consolidation and the illiquid nature of investments have resulted in fewer middle-market
lenders and market participants.

� There is a large pool of uninvested private equity capital likely to seek additional capital to support their investments. There is currently
over $500 billion of uninvested private equity capital seeking debt financing to support acquisitions. We expect that middle-market
private equity firms will continue to invest the approximately $185 billion raised since 2000 in middle-market companies and that those
private equity firms will seek to support their investments with mezzanine loans from sources such as Solar Capital. Additionally, over
$17.4 billion was raised by middle-market sponsors during 2011, which we believe demonstrates the continued appetite for
middle-market acquisitions that require debt financing.

� The significant amount of debt maturing through 2018 should provide additional demand for capital. A high volume of financings were
completed between the years 2004 and 2007, which are expected to mature over the next few years. We believe that this supply of
prospective lending opportunities coupled with a lack of available credit in the middle-market lending space may offer attractive
risk-adjusted returns to investors.

�
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Investing in private middle-market debt provides an attractive risk reward profile. In general, terms for illiquid, middle-market
subordinated debt have been more attractive than those for larger corporations which are typically more liquid. We believe this is
because fewer institutions are able to invest in illiquid
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asset classes. In 2011, on average, the total debt to EBITDA ratio for middle-market leveraged buyouts (�LBOs�) was 4.3x, versus 5.4x
for large capitalization LBOs. This reduced leverage provides further cushion for borrowers to meet debt service obligations.

Therefore, we believe that there is an attractive opportunity to invest in senior secured loans, mezzanine loans and equity securities of leveraged
companies, and that we are well positioned to serve this market.

Competitive Advantages and Strategy

We believe that we have the following competitive advantages over other providers of financing to leveraged companies. See �Business �
Competitive Advantages and Strategy.�

Management Expertise

As managing partner, Mr. Gross has principal management responsibility for Solar Capital Partners, to which he currently dedicates
substantially all of his time. Mr. Gross has 25 years of experience in leveraged finance, private equity and distressed debt investing. Mr. Spohler,
our chief operating officer and a partner of Solar Capital Partners, has 25 years of experience in evaluating and executing leverage finance
transactions. We believe that Messrs. Gross and Spohler have developed a strong reputation in the capital markets, and that this experience
provides us with a competitive advantage in identifying and investing in leveraged companies with the potential to generate returns.

In addition to Messrs. Gross and Spohler, Solar Capital Partners� senior investment team includes Messrs. Gerson, Henley, Mait and Shaikh, each
of whom has extensive experience in originating, evaluating and structuring investments in the types of middle-market companies we currently
target. Solar Capital Partners� senior investment professionals have an average of over 20 years of experience in the private equity and leveraged
lending industries.

Investment Portfolio

Our portfolio investments consist of portfolio companies that have strong cash flows and have maintained financial and operating performance
despite the recent economic climate. As of September 30, 2012, 98.1% of our total portfolio value of income producing assets, measured at fair
value, was comprised of performing assets.

Investment Capacity

The proceeds from our initial public offering and the Concurrent Private Placement, the borrowing capacity under our revolving credit facilities,
our $75 million of senior secured notes and $100 million of the 2042 Notes, and the expected repayments of existing investments provide us
with a substantial amount of capital available for deployment into new investment opportunities. We believe we are well positioned for the
current marketplace.
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Solar Capital�s Limited Leverage

As of September 30, 2012, we had outstanding borrowings of $248.4 million. We believe our relatively low level of leverage provides us with a
competitive advantage, allowing us to anticipate providing a consistent dividend to our investors, as proceeds from our investments are available
for reinvestment as opposed to being consumed by debt repayment. We may increase our relative level of debt in the future. However, we have
increased our outstanding debt to approximately $489 million as of December 31, 2012, primarily in connection with the Crystal Acquisition and
as a result of the issuance of the 2042 Notes.

S-5
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Proprietary Sourcing and Origination

We believe that Solar Capital Partners� senior investment professionals� longstanding relationships with financial sponsors, commercial and
investment banks, management teams and other financial intermediaries provide us with a strong pipeline of proprietary origination
opportunities. We believe the broad expertise of Solar Capital Partners� senior investment team and their ability to draw upon their average of
over 20 years of investment experience enable us to identify, assess and structure investments successfully. We expect to continue leveraging the
relationships Mr. Gross established while sourcing and originating investments at Apollo Investment Corporation (�Apollo�) as well as the
financial sponsor relationships Mr. Spohler developed while he was a co-head of CIBC World Markets� U.S. Leveraged Finance Group.

Since its inception, Solar Capital Partners has sourced investments in approximately 110 different portfolio companies for both Solar Capital and
Solar Senior, collectively, which investments involved an aggregate of approximately 90 different financial sponsors, through September 30,
2012.

Versatile Transaction Structuring and Flexibility of Capital

We believe Solar Capital Partners� senior investment team�s broad expertise and ability to draw upon its extensive experience enable us to
identify, assess and structure investments successfully across all levels of a company�s capital structure and to manage potential risk and return at
all stages of the economic cycle. While we are subject to significant regulation as a BDC, we are not subject to many of the regulatory
limitations that govern traditional lending institutions such as banks. As a result, we believe that we can be more flexible than such lending
institutions in selecting and structuring investments, adjusting investment criteria, transaction structures and, in some cases, the types of
securities in which we invest. We believe financial sponsors, management teams and investment banks see this flexibility as a benefit, making us
an attractive financing partner.

Emphasis on Achieving Strong Risk-Adjusted Returns

Solar Capital Partners uses a disciplined investment and risk management process that emphasizes a rigorous fundamental research and analysis
framework. Solar Capital Partners seeks to build our portfolio on a �bottom-up� basis, choosing and sizing individual positions based on their
relative risk/reward profiles as a function of the associated downside risk, volatility, correlation with the existing portfolio and liquidity. At the
same time, Solar Capital Partners takes into consideration a variety of factors in managing our portfolio and imposes portfolio-based risk
constraints promoting a more diverse portfolio of investments and limiting issuer and industry concentration. Our value-oriented investment
philosophy focuses on preserving capital and ensuring that our investments have an appropriate return profile in relation to risk. When market
conditions make it difficult for us to invest according to our criteria, we are highly selective in deploying our capital. We do not pursue
short-term origination targets. We believe this approach enables us to build an attractive investment portfolio that meets our return and value
criteria over the long term.

We believe it is critical to conduct extensive due diligence on investment targets. In evaluating new investments we, through Solar Capital
Partners, conduct a rigorous due diligence process that draws upon the investment experience, industry expertise and network of contacts of our
senior investment professionals, as well as the other members of our investment team.

Deep Industry Focus with Substantial Information Flow
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We concentrate our investing activities in industries characterized by strong cash flow and in which Solar Capital Partners� investment
professionals have deep investment experience. During his time with the Apollo entities, Mr. Gross oversaw investments in over 200 companies
in 20 industries. As a result of their investment
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experience, Messrs. Gross and Spohler, together with Solar Capital Partners� other senior investment professionals, have long-term relationships
with management consultants and management teams in the industries we target, as well as substantial information concerning those industries.

Longer Investment Horizon

Unlike private equity and venture capital funds, we will not be subject to standard periodic capital return requirements. Such requirements
typically stipulate that the capital of these funds, together with any capital gains on such invested funds, can only be invested once and must be
returned to investors after a pre-agreed time period. We believe that our flexibility to make investments with a long-term view and without the
capital return requirements of traditional private investment vehicles provides us with the opportunity to generate favorable returns on invested
capital and enables us to be a better long-term partner for our portfolio companies.

Summary Risk Factors

The value of our assets, as well as the market price of shares of our common stock, will fluctuate. Our investments may be risky, and you may
lose all or part of your investment in us. Investing in Solar Capital involves other risks, including the following:

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

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

� We may borrow money, which would magnify the potential for gain or loss on amounts invested and may increase the risk of investing
in us;

� To the extent we use debt to finance our investments, changes in interest rates will affect our cost of capital and net investment income;

� There will be uncertainty as to the value of our portfolio investments;

� Our portfolio may be concentrated in a limited number of portfolio companies and industries, which will subject us to a risk of
significant loss if any of these companies performs poorly or defaults on its obligations under any of its debt instruments or if there is a
downturn in a particular industry;

� We may experience fluctuations in our quarterly results;

� We will become subject to corporate-level income tax on all of our income if we are unable to continue to qualify as a regulated
investment company, or RIC, under Subchapter M of the Code, which would have a material adverse effect on our financial
performance;

Edgar Filing: Solar Capital Ltd. - Form 497

Table of Contents 17



� We are dependent upon Solar Capital Partners� key personnel for our future success;

� Shares of our common stock may trade at a substantial discount from net asset value and may do so over the long term;

� The net asset value per share of our common stock may be diluted if we sell or issue shares of our common stock at prices below the
then current net asset value per share;

� Our common stock price may be volatile and may decrease substantially;

� There is a risk that our stockholders may not receive distributions or that our distributions may not grow over time;

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

S-7
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� Regulations governing our operation as a BDC affect our ability to, and the way in which we, raise additional capital. As a BDC, the
necessity of raising additional capital may expose us to risks, including the typical risks associated with leverage.

See �Risk Factors� beginning on page S-15 of this prospectus supplement and on page 17 of the accompanying prospectus and the other
information included in the accompanying prospectus for additional discussion of factors you should carefully consider before deciding to invest
in shares of our common stock.

Operating and Regulatory Structure

Immediately prior to the pricing of our initial public offering, Solar Capital LLC was merged with and into Solar Capital Ltd., a Maryland
corporation that is an externally managed, non-diversified closed-end management investment company which has elected to be treated as a
BDC under the 1940 Act. As a BDC, we are required to meet regulatory tests, including the requirement to invest at least 70% of our total assets
in �qualifying assets.� Qualifying assets generally include, among other things, securities of �eligible portfolio companies.� �Eligible portfolio
companies� generally include U.S. companies that are not investment companies and that do not have securities listed on a national exchange. See
�Regulation as a Business Development Company.� We may also borrow funds to make investments. In addition, we have elected to be treated for
federal income tax purposes, and intend to continue to qualify annually, as a RIC under Subchapter M of the Code. See �Material U.S. Federal
Income Tax Considerations� in the accompanying prospectus.

Our investment activities are managed by Solar Capital Partners and supervised by our board of directors. Solar Capital Partners is an investment
adviser that is registered under the Investment Advisers Act of 1940, as amended (the �Advisers Act�). Under our investment advisory and
management agreement, which we refer to as the Investment Advisory and Management Agreement, we have agreed to pay Solar Capital
Partners an annual base management fee based on our gross assets as well as an incentive fee based on our performance. See �Investment
Advisory and Management Agreement.� We have also entered into an administration agreement, which we refer to as the Administration
Agreement, under which we have agreed to reimburse Solar Capital Management for the allocable portion of overhead and other expenses
incurred by Solar Capital Management in performing its obligations under the Administration Agreement, including furnishing us with office
facilities, equipment and clerical, bookkeeping and record keeping services at such facilities, as well as providing us with other administrative
services. See �Administration Agreement.�

Our Corporate Information

Our offices are located at 500 Park Avenue, New York, New York 10022, and our telephone number is (212) 993-1670.

S-8
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THE OFFERING

Common Stock Offered by us, Excluding the
Underwriters� Over-Allotment Option

6,000,000 shares.

Common Stock Outstanding Prior to This Offering 38,720,304 shares.

Common Stock Outstanding After This Offering,
Excluding the Underwriters� Over-Allotment Option

44,720,304 shares.

Use of Proceeds We expect to use the net proceeds from this offering to pay down outstanding
indebtedness under our revolving credit facilities, and for general corporate purposes,
including working capital requirements. However, through reborrowing under our
revolving credit facilities, we intend to make investments in debt or equity securities
consistent with our investment objective, and other general corporate purposes. See �Use
of Proceeds.�

NASDAQ Global Select Market symbol �SLRC�

Distributions To the extent that we have income available, we intend to distribute quarterly dividends
to our stockholders. The amount of our dividends, if any, will be determined by our board
of directors. Any dividends to our stockholders will be declared out of assets legally
available for distribution. The specific tax characteristics of our dividends will be
reported to shareholders after the end of each calendar year. We may issue preferred
stock from time to time, although we have no immediate intention to do so. If we issue
shares of preferred stock, holders of such preferred stock will be entitled to receive cash
dividends at an annual rate that will be fixed or will vary for the successive dividend
periods for each series. In general, the dividend periods for fixed rate preferred stock will
be quarterly.

S-9
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SELECTED FINANCIAL AND OTHER DATA

The selected financial and other data below should be read in conjunction with our �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� and the financial statements and notes thereto. Financial information is presented for the nine months ended
September 30, 2012 and for the fiscal years ended December 31, 2011, 2010, 2009 and 2008 and for the period from March 13, 2007 (Solar
Capital LLC inception) through December 31, 2007. Financial information for the periods ending December 31, 2011, 2010, 2009, 2008 and
2007 has been derived from our audited financial statements. The financial information at and for the nine months ended September 30, 2012
was derived from our unaudited financial statements and related notes. In the opinion of management, all adjustments, consisting solely of
normal recurring accruals, considered necessary for the fair presentation of financial statements for the interim periods, have been included. Our
results for the interim period may not be indicative of our results for the full year. See �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� in this prospectus supplement and �Senior Securities� in the accompanying prospectus for more information.

($ in thousands, except per
share data)

Nine Months ended
September 30,

2012

Year ended
December 31,

2011

Year ended
December 31,

2010

Year ended
December 31,

2009

Year ended
December 31,

2008

Period from March 13,
2007 (inception) through

December  31,
2007

(unaudited)
Income statement data:
Total investment income $ 111,788 $ 138,900 $ 124,641 $ 109,670 $ 133,959 $ 78,455
Total expenses $ 54,062 $ 56,996 $ 55,429 $ 42,408 $ 46,560 $ 25,461
Net investment income $ 57,726 $ 81,904 $ 69,212 $ 67,262 $ 87,399 $ 52,994
Net realized loss $ (9,633) $ (2,393) $ (38,968) $ (264,898) $ (937) $ (10,489) 
Net change in
unrealized gain (loss) $ 44,370 $ (18,196) $ 111,641 $ 284,572 $ (492,290) $ 6,595
Net increase (decrease) in
net assets resulting from
operations $ 92,463 $ 61,315 $ 141,885 $ 86,936 $ (405,828) $ 49,100

Other data (unaudited):
Weighted average annualized yield
on income producing investments:
On fair value(1)(4) 13.9% 14.2% 14.3% 14.8% 17.1% 12.9% 
On cost(2)(4) 13.9% 13.2% 13.8% 13.7% 11.9% 12.7% 
Number of portfolio companies at
period end(4) 41 42 36 36 44 38

Per share data:(3)
Net investment income $ 1.57 $ 2.25 $ 2.08 $ 2.05 $ 2.66 $ 1.62
Net realized and unrealized
gain (loss) $ 0.95 $ (0.57) $ 2.19 $ 0.60 $ (15.01) $ (0.12) 
Dividends and distributions
declared $ 1.83 $ 2.40 $ 2.14 $ 7.36 $ �  $ �  

As of

September 30,
2012

As of
December

31,
2011

As of
December

31,
2010

As of
December

31,
2009

As of
December

31,
2008

As of

December 31,
2007

Balance sheet data: (unaudited)
Total investment portfolio $ 1,170,627 $ 1,045,043 $ 976,221 $ 863,140 $ 768,215 $ 1,178,736
Total cash and cash equivalents $ 13,048 $ 11,787 $ 288,732 $ 5,675 $ 65,841 $ 169,692
Total assets $ 1,200,160 $ 1,079,431 $ 1,291,791 $ 885,421 $ 873,026 $ 1,396,545
Revolving credit facilities $ 123,362 $ 201,355 $ 400,000 $ 88,114 $ �  $ �  
Senior secured notes $ 75,000 $ �  $ �  $ �  $ �  $ �  
Term Loan $ 50,000 $ 35,000 $ 35,000 $ �  $ �  $ �  
Net assets $ 877,603 $ 805,941 $ 826,994 $ 697,903 $ 852,673 $ 1,258,501

Per share data:(3)
Net asset value per share $ 22.70 $ 22.02 $ 22.73 $ 21.24 $ 25.95 $ 38.30
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(1) Throughout this document, the weighted average yield on income producing investments is computed as the (a) annual stated interest on
accruing loans and debt securities plus the annual amortization of loan origination fees, original issue discount, and market discount on
accruing loans and debt securities, plus the
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effective interest yield on preferred shares divided by (b) total income producing investments at fair value. The weighted average yield is
computed as of the balance sheet date and excludes assets on non-accrual status or on a cost recovery basis as of such date.

(2) For this calculation, the weighted average yield on income producing investments is computed as the (a) annual stated interest on accruing
loans and debt securities plus the annual amortization of loan origination fees, original issue discount, and market discount on accruing
loans and debt securities, plus the effective interest yield on preferred shares divided by (b) total income producing investments at cost.
The weighted average yield is computed as of the balance sheet date and excludes assets on non-accrual status or on a cost recovery basis
as of such date.

(3) The number of shares used to calculate weighted average shares for use in computations on a per share basis has been decreased
retroactively by a factor of approximately 0.4022 for all periods prior to February 9, 2010. This factor represents the effective impact of
the reduction in shares resulting from the Solar Capital Merger. The per share calculations are based on 32,860,454 weighted average
shares outstanding as of and for the years and period ended December 31, 2009, 2008, and 2007, 36,383,158 shares outstanding and
33,258,402 weighted average shares outstanding for the year ended December 31, 2010, and 36,608,038 shares outstanding and
36,470,384 weighted average shares outstanding for the year ended December 31, 2011.

(4) Unaudited.

Selected Quarterly Financial Data (Unaudited)

(dollar amounts in thousands, except per share data)

2012
Q3 Q2 Q1

Total investment income $ 40,646 $ 34,833 $ 36,309
Net investment income $ 22,258 $ 14,369 $ 21,099
Net realized and unrealized gain (loss) $ 7,985 $ 1,693 $ 25,059
Net increase (decrease) in net assets resulting from operations $ 30,243 $ 16,062 $ 46,158
Earnings per share(1) $ 0.82 $ 0.44 $ 1.26
Net asset value per share at the end of the quarter(2) $ 22.70 $ 22.51 $ 22.68

2011
Q4 Q3 Q2 Q1

Total investment income $ 35,994 $ 35,329 $ 35,283 $ 32,294
Net investment income $ 20,675 $ 20,711 $ 21,368 $ 19,150
Net realized and unrealized gain (loss) $ 31,182 $ (72,655) $ (8,984) $ 29,868
Net increase (decrease)in net assets resulting from operations $ 51,857 $ (51,944) $ 12,384 $ 49,018
Earnings per share(3) $ 1.42 $ (1.42) $ 0.34 $ 1.35
Net asset value per share at the end of the quarter(4) $ 22.02 $ 21.20 $ 23.22 $ 23.48

2010
Q4 Q3 Q2 Q1

Total investment income $ 31,644 $ 29,403 $ 28,284 $ 35,310
Net investment income (loss) $ 17,384 $ 15,551 $ 15,166 $ 21,111
Net realized and unrealized gain (loss) $ 24,974 $ 5,458 $ 1,348 $ 40,893
Net increase (decrease) in net assets resulting from operations $ 42,358 $ 21,009 $ 16,514 $ 62,004
Earnings per share(5) $ 1.24 $ 0.63 $ 0.50 $ 1.90
Net asset value per share at the end of the quarter(6) $ 22.73 $ 22.09 $ 22.07 $ 22.18
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2009
Q4 Q3 Q2 Q1

Total investment income $ 28,456 $ 27,785 $ 25,252 $ 28,177
Net investment income (loss) $ 17,685 $ 16,383 $ 16,099 $ 17,095
Net realized and unrealized gain (loss) $ 22,271 $ 22,181 $ 17,899 $ (42,677)
Net increase (decrease) in net assets resulting from operations $ 39,956 $ 38,564 $ 33,998 $ (25,582)
Earnings per share(7) $ 1.23 $ 1.17 $ 1.03 $ (0.78)
Net asset value per share at the end of the quarter(8) $ 21.24 $ 22.30 $ 23.61 $ 22.57

(1) Based on 36,948,921, 36,639,037 and 36,608,038 weighted average shares of Solar Capital Ltd. outstanding during the third, second and
first quarters of 2012, respectively.

(2) Based on 38,667,196, 36,640,094 and 36,608,038 shares of Solar Capital Ltd. outstanding as of the end of the third, second and first
quarters of 2012, respectively.

(3) Based on 36,552,979, 36,498,451, 36,444,775 and 36,383,158 weighted average shares of Solar Capital Ltd. outstanding during the fourth,
third, second and first quarters of 2011, respectively.

(4) Based on 36,608,038, 36,501,373, 36,447,607 and 36,383,158 shares of Solar Capital Ltd. outstanding as of the end of the fourth, third,
second and first quarters of 2011, respectively.

(5) Based on 34,267,088, 33,165,867, 33,029,516 and 32,553,322 weighted average shares of Solar Capital Ltd. outstanding during each of
the fourth, third, second and first quarters of 2010, respectively.

(6) Based on 36,383,158, 33,168,872, 33,030,641 and 32,928,257 shares of Solar Capital Ltd. outstanding as of the end of the fourth, third,
second and first quarter of 2010, respectively.

(7) Based on 32,860,454 weighted average shares of Solar Capital Ltd. outstanding during each respective quarter.
(8) Based on 32,860,454 shares of Solar Capital Ltd. outstanding as of the end of the respective quarter.
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FEES AND EXPENSES

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

Stockholder transaction expenses:
Sales load borne by us (as a percentage of offering price) 3.75%(1) 
Offering expenses borne by us (as a percentage of offering price) 0.00%(2) 
Dividend reinvestment plan expenses None(3) 

Total stockholder transaction expenses (as a percentage of offering price) 3.75% 

Annual expenses (as a percentage of net assets attributable to common stock):
Base management fee 2.69%(4) 
Incentive fees payable under our Investment Advisory and Management Agreement 2.29%(5) 
Interest payments on borrowed funds 2.18%(6) 
Other expenses (estimated) 1.07%(7) 

Total annual expenses (estimated) 8.23% 

Example

The following example demonstrates the projected dollar amount of total cumulative expenses that would be incurred over various periods with
respect to a hypothetical investment in our common stock. In calculating the following expense amounts, we have assumed that our annual
operating expenses would remain at the levels set forth in the table above and have excluded performance-based incentive fees. See Note 6
below for additional information regarding certain assumptions regarding our level of leverage.

1
Year

3
Years

5
Years

10
Years

You would pay the following expenses on a $1,000 investment, assuming a 5% annual return $ 95 $ 207 $ 318 $ 586

(1) Represents the estimated underwriting discounts and commissions with respect to the shares of our common stock being sold in this
offering. There is no guaranty that there will be any sales of our common stock pursuant to this prospectus supplement and the
accompanying prospectus.

(2) The underwriters have agreed to reimburse us for the estimated offering expenses we expect to incur in connection with this offering.
(3) The expenses of the dividend reinvestment plan are included in �other expenses.�
(4) Our base management fee under the Investment Advisory and Management Agreement is based on our gross assets, which is defined as all

the assets of Solar Capital, including those acquired using borrowings for investment purposes. For purposes of this calculation, we have
computed the base management fee ratio using what we estimate our management fee expense will be for the full year ended December
31, 2012.

(5) For purposes of this calculation, we have computed the incentive fees payable under our Investment Advisory and Management
Agreement using what we estimate our incentive fee expense will be for the full year ended December 31, 2012.
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The first part, which was payable quarterly in arrears, equals 20% of the excess, if any, of our �Pre-Incentive Fee Net Investment Income� that
exceeds a 1.75% quarterly (7.00% annualized) hurdle rate, which we refer to as the Hurdle, subject to a �catch-up� provision measured at the end
of each calendar quarter. The first part of the incentive fee is computed and paid on income that may include interest that is accrued but not yet
received in cash. The operation of the first part of the incentive fee for each quarter is as follows:

� no incentive fee is payable to our investment adviser in any calendar quarter in which our Pre-Incentive Fee Net Investment Income
does not exceed the Hurdle of 1.75%;

S-13

Edgar Filing: Solar Capital Ltd. - Form 497

Table of Contents 26



Table of Contents

� 100% of our Pre-Incentive Fee Net Investment Income with respect to that portion of such Pre-Incentive Fee Net Investment Income, if
any, that exceeds the Hurdle but is less than 2.1875% in any calendar quarter (8.75% annualized) is payable to our investment adviser.
We refer to this portion of our Pre-Incentive Fee Net Investment Income (which exceeds the Hurdle but is less than 2.1875%) as the
�catch-up.� The �catch-up� is meant to provide our investment adviser with 20% of our Pre-Incentive Fee Net Investment Income, as if a
Hurdle did not apply when our Pre-Incentive Fee Net Investment Income exceeds 2.1875% in any calendar quarter; and

� 20% of the amount of our Pre-Incentive Fee Net Investment Income, if any, that exceeds 2.1875% in any calendar quarter (8.75%
annualized) is payable to our investment adviser (once the Hurdle is reached and the catch-up is achieved, 20% of all Pre-Incentive Fee
Investment Income thereafter is allocated to our investment adviser).
The second part of the incentive fee equals 20% of our �Incentive Fee Capital Gains,� if any, which equals our realized capital gains on a
cumulative basis from inception through the end of each calendar year, computed net of all realized capital losses and unrealized capital
depreciation on a cumulative basis, less the aggregate amount of any previously paid capital gain incentive fees. The second part of the
incentive fee is payable, in arrears, at the end of each calendar year (or upon termination of the Investment Advisory and Management
Agreement, as of the termination date). For a more detailed discussion of the calculation of this fee, see �Investment Advisory and
Management Agreement� in the accompanying prospectus.

(6) We may borrow funds from time to time to make investments to the extent we determine that the economic situation is conducive to doing
so. The costs associated with our outstanding borrowings are indirectly born by our investors. For purposes of this section, we have
computed interest expense using what we estimate our interest expense will be for the full year ended December 31, 2012 which would
reflect the average debt balance outstanding for the entire fiscal year.

(7) �Other expenses� are based on the annualized amounts for the nine months ended September 30, 2012 and include our overhead expenses,
including payments under our Administration Agreement based on our allocable portion of overhead and other expenses incurred by Solar
Capital Management in performing its obligations under the Administration Agreement. See �Administration Agreement� in the
accompanying prospectus.

The example and the expenses in the tables above should not be considered a representation of our future expenses, and actual expenses
may be greater or less than those shown. While the example assumes, as required by the SEC, a 5% annual return, our performance will vary
and may result in a return greater or less than 5%. The incentive fee under the Investment Advisory and Management Agreement, which,
assuming a 5% annual return, would either not be payable or would have an insignificant impact on the expense amounts shown above, is not
included in the example. This illustration assumes that we will not realize any capital gains (computed net of all realized capital losses and
unrealized capital depreciation) in any of the indicated time periods. If we achieve sufficient returns on our investments, including through the
realization of capital gains, to trigger an incentive fee of a material amount, our expenses and returns to our investors would be higher. For
example, if we assumed that we received our 5% annual return completely in the form of net realized capital gains on our investments, computed
net of all cumulative unrealized depreciation on our investments, the projected dollar amount of total cumulative expenses set forth in the above
illustration would be as follows:

1 Year 3 Years 5 Years 10 Years
You would pay the following expenses on a $1,000 investment, assuming a 5% annual
return $ 104 $ 234 $ 359 $ 650

In addition, while the example assumes reinvestment of all dividends at net asset value, participants in our dividend reinvestment plan will
receive a number of shares of our common stock, determined by dividing the total dollar amount of the dividend payable to a participant by the
market price per share of our common stock at the close of trading on the dividend payment date, which may be at, above or below net asset
value unless the company makes open market purchases and the shares received will be determined based on the average price paid by our
agent, plus commissions. See �Dividend Reinvestment Plan� in the accompanying prospectus for additional information regarding our dividend
reinvestment plan.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. In addition to the other information contained in this prospectus supplement and
the accompanying prospectus, you should carefully consider the following supplementary risk factors together with the risk factors set forth in
the accompanying prospectus before making an investment in our common stock. The risks set out below and in the accompanying prospectus
are not the only risks we face. Additional risks and uncertainties not presently known to us might also impair our operations and performance. If
any of the events described herein or in the accompanying prospectus occur, our business, financial condition and results of operations could be
materially and adversely affected. In such case, our net asset value and the market price of our common stock could decline, and you may lose
part or all of your investment.

Our portfolio may be concentrated in a limited number of portfolio companies and industries, which will subject us to a risk of significant
loss if any of these companies performs poorly or defaults on its obligations under any of its debt instruments or if there is a downturn in a
particular industry.

Our portfolio may be concentrated in a limited number of portfolio companies and industries. Beyond the asset diversification requirements
associated with our qualification as a RIC under Subchapter M of the Code, we do not have fixed guidelines for diversification, and while we are
not targeting any specific industries, our investments may be concentrated in relatively few industries or portfolio companies. As a result, the
aggregate returns we realize may be significantly adversely affected if a small number of investments perform poorly or if we need to write
down the value of any one investment. Additionally, a downturn in any particular industry in which we are invested could also significantly
impact the aggregate returns we realize.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement contains forward-looking statements that involve substantial risks and uncertainties. These forward-looking
statements are not historical facts, but rather are based on current expectations, estimates and projections about Solar Capital, our current and
prospective portfolio investments, our industry, our beliefs, and our assumptions. Words such as �anticipates,� �expects,� �intends,� �plans,� �believes,�
�seeks,� �estimates,� �would,� �should,� �targets,� �projects,� and variations of these words and similar expressions are intended to identify forward-looking
statements.

The forward-looking statements contained in this prospectus supplement and the accompanying prospectus involve risks and uncertainties,
including statements as to:

� our future operating results;

� our business prospects and the prospects of our portfolio companies;

� the impact of investments that we expect to make;

� our contractual arrangements and relationships with third parties;

� the dependence of our future success on the general economy and its impact on the industries in which we invest;

� the ability of our portfolio companies to achieve their objectives;

� our expected financings and investments;

� our breach of any of the covenants or other provisions in our debt agreements;

� the adequacy of our cash resources and working capital; and

� the timing of cash flows, if any, from the operations of our portfolio companies.

These statements are not guarantees of future performance and are subject to risks, uncertainties, and other factors, some of which are beyond
our control and difficult to predict and could cause actual results to differ materially from those expressed or forecasted in the forward-looking
statements, including without limitation:

�
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an economic downturn could impair our portfolio companies� ability to continue to operate, which could lead to the loss of some or all of
our investments in such portfolio companies;

� a contraction of available credit and/or an inability to access the equity markets could impair our lending and investment activities;

� interest rate volatility could adversely affect our results, particularly if we elect to use leverage as part of our investment strategy;

� currency fluctuations could adversely affect the results of our investments in foreign companies, particularly to the extent that we
receive payments denominated in foreign currency rather than U.S. dollars; and

� the risks, uncertainties and other factors we identify in �Risk Factors� and elsewhere in this prospectus supplement, the accompanying
prospectus and in our filings with the SEC.

Although we believe that the assumptions on which these forward-looking statements are based are reasonable, any of those assumptions could
prove to be inaccurate, and as a result, the forward-looking statements based on those assumptions also could be inaccurate. Important
assumptions include our ability to originate new loans and investments, certain margins and levels of profitability and the availability of
additional capital. In light of these and other uncertainties, the inclusion of a projection or forward-looking statement in this prospectus
supplement and the accompanying prospectus should not be regarded as a representation by us that our plans and objectives will be achieved.
These risks and uncertainties include those described or identified in �Risk Factors� and elsewhere in this prospectus supplement and the
accompanying prospectus. You should not place undue reliance on these forward-looking statements, which apply only as of the date of this
prospectus supplement. However, we will update this prospectus supplement to reflect any material changes to the information contained herein.
The forward-looking statements and projections contained in this prospectus supplement are excluded from the safe harbor protection provided
by Section 27A of the Securities Act.
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CAPITALIZATION

The following table sets forth:

� the actual capitalization of Solar Capital Ltd. at September 30, 2012; and

� the as adjusted capitalization of Solar Capital Ltd. reflecting (i) the sale of $100 million in aggregate principal amount of the 2042
Notes on November 16, 2012, and (ii) the sale of 6,000,000 shares of our common stock in this offering at an assumed public offering
price of $24.76 per share (the last reported closing price of our common stock on January 4, 2013) after deducting the underwriting
discounts and commissions of approximately $5,571,000. The underwriters have agreed to reimburse us for the estimated offering
expenses we expect to incur in connection with this offering.

You should read this table together with �Use of Proceeds� described in this prospectus supplement and our most recent balance sheet included
elsewhere in this prospectus supplement or the accompanying prospectus.

As of September 30, 2012 As of September 30, 2012
Solar Capital Ltd. Solar Capital Ltd.

Actual
(unaudited)

As adjusted
(unaudited)

(in thousands) (in thousands)
Assets:
Cash and cash equivalents $ 13,048 $ 129,525
Investments at fair value $ 1,170,627 $ 1,170,627
Other assets $ 16,485 $ 19,635

Total assets $ 1,200,160 $ 1,319,787

Liabilities:
Revolving credit facilities $ 123,362 $ �  
Senior secured notes $ 75,000 $ 75,000
Term loan $ 50,000 $ 50,000
The 2042 Notes �  $ 100,000
Other Liabilities $ 74,195 $ 74,195

Total Liabilities $ 322,557 $ 299,195

Net Assets:
Common stock, par value $0.01 per share; 200,000,000 shares
authorized, 38,667,196 shares issued and outstanding, and 44,720,304
shares issued, as adjusted $ 387 $ 447

Paid-in capital in excess of par value $ 974,507 $ 1,117,436

Total Net Assets $ 877,603 $ 1,020,592
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USE OF PROCEEDS

We estimate that we will receive net proceeds from the sale of 6,000,000 shares of our common stock in this offering of approximately
$142,989,000 (using the last reported closing price of our common stock on January 4, 2013 of $24.76 per share), after deducting underwriting
discounts and commission of approximately $5,571,000. The underwriters have agreed to reimburse us for the estimated offering expenses we
expect to incur in connection with this offering.

We expect to use the net proceeds from this offering to pay down outstanding indebtedness under our revolving credit facilities, and for general
corporate purposes, including working capital requirements. However, through reborrowing under our revolving credit facilities, we intend to
make investments in debt or equity securities consistent with our investment objective, and other general corporate purposes. We are
continuously identifying, reviewing and, to the extent consistent with our investment objective, funding new investments. As a result, we
typically raise capital as we deem appropriate to fund such new investments.

Under our $525 million senior secured revolving credit facility (the �Senior Credit Facility�), which matures in July 2016 and generally bears
interest at LIBOR plus 2.50%, we had approximately $314 million outstanding as of December 31, 2012. Under our $100 million senior secured
credit facility (the �Credit Facility II� and, together with the Senior Credit Facility, the �Credit Facilities�) of our wholly owned subsidiary, Solar
Capital Funding II, LLC (�SC Funding II�), which matures in December 2015 and generally bears interest at LIBOR plus 2.75%, there was no
balance outstanding as of December 31, 2012. Under the Senior Secured Notes, which mature in May 2017 and bear interest at a fixed interest
rate of 5.875%, we had $75 million outstanding as of December 31, 2012. Under the 2042 Notes, which mature in November 2042 and bear
interest at a fixed interest rate of 6.75%, we had $100 million outstanding as of December 31, 2012. For additional information regarding the
Credit Facilities, the Senior Secured Notes and the 2042 Notes, see �Management�s Discussion and Analysis of Financial Condition and Results of
Operations� in this prospectus supplement.

Affiliates of the underwriters are lenders under our revolving credit facilities. Accordingly, affiliates of certain of the underwriters may receive
more than 5% of the net proceeds of this offering to the extent such proceeds are used to repay outstanding indebtedness under our revolving
credit facilities.

We estimate that it will take three to six months for us to substantially invest the net proceeds of this offering in new investments, depending on
the availability of attractive opportunities and market conditions. However, we can offer no assurance that we will be able to achieve this goal.
We expect that it may take more than three months to invest all of the net proceeds of this offering, in part because investments in private
companies often require substantial research and due diligence.

Pending these uses, we will invest such net proceeds primarily in cash, cash equivalents, and U.S. government securities and other high-quality
debt investments that mature in one year or less. The management fee payable by us to our investment adviser will not be reduced while our
assets are invested in such securities.
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PRICE RANGE OF COMMON STOCK AND DISTRIBUTIONS

Our common stock is traded on the NASDAQ Global Select Market under the symbol �SLRC�. The following table sets forth, for each fiscal
quarter since the start of the 2011 fiscal year, the net asset value (�NAV�) per share of our common stock, the high and low intraday sales prices
for our common stock, such sales prices as a percentage of NAV per share and quarterly distributions per share.

Price Range

Premium/Discount
of High Sales

Price to NAV(2)

Premium/Discount

of Low Sales

Price to NAV(2)

Cash

Distributions

Per Share(3)NAV(1) High Low
Fiscal 2013
First Quarter (through
January 4, 2013) * $ 25.11 $ 23.90 * * *
Fiscal 2012
Fourth Quarter * $ 23.96 $ 21.25 * * $ 0.60
Third Quarter $ 22.70 $ 23.71 $ 22.12 0.4% (2.6)% $ 0.60
Second Quarter $ 22.51 $ 22.60 $ 20.05 0.4% (10.9)% $ 0.60
First Quarter $ 22.68 $ 23.89 $ 21.90 5.3% (3.4)% $ 0.60
Fiscal 2011
Fourth Quarter $ 22.02 $ 23.66 $ 18.90 7.4% (14.2)% $ 0.60
Third Quarter $ 21.20 $ 25.16 $ 19.17 18.7% (9.6)% $ 0.60
Second Quarter $ 23.22 $ 25.93 $ 23.92 11.7% 3.0% $ 0.60
First Quarter $ 23.48 $ 25.45 $ 21.87 8.4% (6.9)% $ 0.60

(1) Net asset value per share is determined as of the last day in the relevant quarter and therefore may not reflect the net asset value per share
on the date of the high and low sales prices. The net asset values shown are based on outstanding shares at the end of each period.

(2) Calculated as the respective high or low intraday sales price divided by NAV.
(3) Represents the cash distribution declared in the specified quarter.
* Not determinable at the time of filing.

On January 4, 2013, the last reported sales price of our common stock was $24.76 per share. As of January 3, 2013, we had 12 shareholders of
record.

Shares of business development companies may trade at a market price that is less than the value of the net assets attributable to those shares.
The possibility that our shares of common stock will trade at a discount from net asset value or at premiums that are unsustainable over the long
term are separate and distinct from the risk that our net asset value will decrease. Since our initial public offering on February 9, 2010, our shares
of common stock have traded at both a discount and a premium to the net assets attributable to those shares. As of January 4, 2013, our shares of
common stock traded at a premium equal to approximately 9.1% of the net assets attributable to those shares based upon our net asset value as of
September 30, 2012. It is not possible to predict whether the shares offered hereby will trade at, above, or below net asset value.

We intend to distribute quarterly dividends to our stockholders. Our quarterly dividends, if any, will be determined by our board of directors.
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The following table reflects the cash distributions, including dividends and returns of capital, if any, per share that we have declared on our
common stock since our initial public offering:

Date Declared Record Date Payment Date Amount
Fiscal 2012
November 1, 2012 December 20, 2012 January 3, 2013 $ 0.60
July 31, 2012 September 20, 2012 October 2, 2012 0.60
May 1, 2012 June 19, 2012 July 3, 2012 0.60
February 22, 2012 March 20, 2012 April 3, 2012 0.60

Total 2012 $ 2.40

Fiscal 2011
November 1, 2011 December 15, 2011 December 29, 2011 $ 0.60
August 2, 2011 September 20, 2011 October 4, 2011 0.60
May 2, 2011 June 17, 2011 July 5, 2011 0.60
March 1, 2011 March 17, 2011 April 4, 2011 0.60

Total 2011 $ 2.40

Fiscal 2010
November 2, 2010 December 17, 2010 December 30, 2010 $ 0.60
August 3, 2010 September 17, 2010 October 4, 2010 0.60
May 4, 2010 June 17, 2010 July 2, 2010 0.60
January 26, 2010 March 18, 2010 April 1, 2010 0.34

Total 2010 $ 2.14

The $0.34 dividend declared during the first quarter of 2010 was a $0.60 dividend prorated for the number of days that remained in the quarter
after our initial public offering. Tax characteristics of all dividends will be reported to shareholders on Form 1099 after the end of the calendar
year. Our quarterly dividends, if any, will be determined by our board of directors.

We have elected to be taxed as a RIC under Subchapter M of the Code. To obtain and maintain our RIC status, we must distribute at least 90%
of our ordinary income and realized net short-term capital gains in excess of realized net long-term capital losses, if any, out of the assets legally
available for distribution. In addition, although we currently intend to distribute realized net capital gains ( i.e., net long-term capital gains in
excess of net short-term capital losses), if any, at least annually, out of the assets legally available for such distributions, we may in the future
decide to retain such capital gains for investment.

We maintain an �opt out� dividend reinvestment plan for our common stockholders. As a result, if we declare a dividend, then stockholders� cash
dividends will be automatically reinvested in additional shares of our common stock, unless they specifically �opt out� of the dividend
reinvestment plan so as to receive cash dividends.

We may not be able to achieve operating results that will allow us to make dividends and distributions at a specific level or to increase the
amount of these dividends and distributions from time to time. In addition, we may be limited in our ability to make dividends and distributions
due to the asset coverage test for borrowings applicable to us as a BDC under the 1940 Act and due to provisions in current and future credit
facilities. If we do not distribute a certain percentage of our income annually, we will suffer adverse tax consequences, including possible loss of
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our RIC status. We cannot assure stockholders that they will receive any dividends and distributions or dividends and distributions at a particular
level.

All dividends declared in cash payable to stockholders that are participants in our dividend reinvestment plan are generally automatically
reinvested in shares of our common stock. As a result, stockholders that do not participate in the dividend reinvestment plan may experience
dilution over time. Stockholders who do not elect to receive dividends in shares of common stock may experience accretion to the net asset value
of their shares if our shares are trading at a premium and dilution if our shares are trading at a discount. The level of accretion or discount would
depend on various factors, including the proportion of our stockholders who participate in the plan, the level of premium or discount at which
our shares are trading and the amount of the dividend payable to a stockholder.
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MANAGEMENT�S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The information contained in this section should be read in conjunction with the Selected Financial and Other Data and our Financial
Statements and notes thereto appearing elsewhere in this prospectus supplement.

Overview

Solar Capital, a Maryland corporation formed in November 2007, is a closed-end, externally managed, non-diversified management investment
company that has elected to be treated as a BDC under the 1940 Act. In addition, for tax purposes we have elected to be treated as a RIC under
Subchapter M of the Code. In February 2010, we completed our initial public offering and a concurrent private offering of shares to
management.

We invest primarily in U.S. middle market companies, where we believe the supply of primary capital is limited and the investment
opportunities are most attractive. Our investment objective is to generate both current income and capital appreciation through debt and equity
investments. We invest primarily in leveraged middle market companies in the form of senior secured loans, mezzanine loans and equity
securities. From time to time, we may also invest in public companies that are thinly traded. Our business model is focused primarily on the
direct origination of investments through portfolio companies or their financial sponsors. Our investments generally range between $20 million
and $100 million each, although we expect that this investment size will vary proportionately with the size of our capital base. We are managed
by Solar Capital Partners, LLC. Solar Capital Management, LLC provides the administrative services necessary for us to operate.

In addition, we may invest a portion of our portfolio in other types of investments, which we refer to as opportunistic investments, which are not
our primary focus but are intended to enhance our overall returns. These investments may include, but are not limited to, direct investments in
public companies that are not thinly traded and securities of leveraged companies located in select countries outside of the United States.

As of September 30, 2012, our investments totaled $1.17 billion and our net asset value was $877.6 million. Our portfolio was comprised of debt
and equity investments in 41 portfolio companies and our income producing assets, which represented 93.8% of our total portfolio at fair value,
had a weighted average annualized yield on a fair value basis of approximately 13.9%.

Recent Developments

Public Offering of Senior Unsecured Notes

On November 16, 2012, we completed an underwritten public offering of $100 million in aggregate principal amount of 6.75% senior unsecured
notes due 2042. The 2042 Notes will mature on November 15, 2042 and may be redeemed in whole or in part at any time or from time to time at
our option on or after November 15, 2017. The 2042 Notes bear interest at a rate of 6.75% per year payable quarterly on February 15, May 15,
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August 15, and November 15 of each year, with the first interest payment due on February 15, 2013. The 2042 Notes are traded on the New
York Stock Exchange under the ticker symbol �SLRA.�

Crystal Financial Acquisition

On December 28, 2012, we completed the acquisition of Crystal Financial, a commercial finance company focused on providing asset-based and
other secured financing solutions, from SSP Energy Ltd., Quartz Managers LLC and Quantum Strategic Partners Ltd. pursuant to a definitive
agreement entered into on December 17, 2012. We invested $275 million in cash to effect the Crystal Acquisition using our available liquidity,
including borrowings under our existing credit facilities. Crystal Financial has a diversified portfolio of 23 loans having a total par value of
approximately $400 million at November 30, 2012 and a $275 million revolving credit facility. Crystal Financial�s credit facility, which is
non-recourse to us, had approximately $143 million of borrowings outstanding at the closing of the Crystal Acquisition.
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Critical Accounting Policies

The preparation of financial statements and related disclosures in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial
statements, and revenues and expenses during the periods reported. Actual results could materially differ from those estimates. We have
identified the following items as critical accounting policies.

Valuation of Portfolio Investments

We conduct the valuation of our assets, pursuant to which our net asset value is determined, at all times consistent with GAAP, and the 1940
Act. Our valuation procedures are set forth in more detail below:

Securities for which market quotations are readily available on an exchange are valued at the closing price on the day of valuation. We may also
obtain quotes with respect to certain of our investments from pricing services or brokers or dealers in order to value assets. When doing so, we
determine whether the quote obtained is sufficient according to GAAP to determine the fair value of the security. If determined reliable, we use
the quote obtained.

Securities for which reliable market quotations are not readily available or for which the pricing source does not provide a valuation or
methodology or provides a valuation or methodology that, in the judgment of our investment adviser or board of directors, does not represent
fair value, shall be valued as follows: (i) each portfolio company or investment is initially valued by the investment professionals responsible for
the portfolio investment; (ii) preliminary valuation conclusions are documented and discussed with our senior management; (iii) independent
third-party valuation firms engaged by, or on behalf of, the board of directors will conduct independent appraisals and review management�s
preliminary valuations and make their own assessment for all material assets; (iv) the board of directors will discuss valuations and determine
the fair value of each investment in our portfolio in good faith based on the input of the investment adviser and, where appropriate, the
respective third-party valuation firms.

The recommendation of fair value will generally be based on the following factors, as relevant:

� the nature and realizable value of any collateral including credit risk;

� the portfolio company�s ability to make payments;

� the portfolio company�s earnings and discounted cash flow;

� the markets in which the issuer does business and; and

� comparisons to publicly traded securities.
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Securities for which market quotations are not readily available or for which a pricing source is not sufficient may include, but are not limited to,
the following:

� private placements and restricted securities that do not have an active trading market;

� securities whose trading has been suspended or for which market quotes are no longer available;

� debt securities that have recently gone into default and for which there is no current market;

� securities whose prices are stale;

� securities affected by significant events; and

� securities that the investment adviser believes were priced incorrectly.
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Determination of fair value involves subjective judgments and estimates. Accordingly, the notes to our financial statements express the
uncertainty with respect to the possible effect of such valuations, and any change in such valuations, on our financial statements.

GAAP fair value measurement guidance classifies the inputs used to measure these fair values into the following hierarchy:

Level 1. Financial assets and liabilities whose values are based on unadjusted quoted prices for identical assets or liabilities in an active market
that the Company has the ability to access (examples include active exchange-traded equity securities, exchange-traded derivatives, and most
U.S. Government and agency securities).

Level 2. Financial assets and liabilities whose values are based on quoted prices in markets that are not active or model inputs that are
observable either directly or indirectly for substantially the full term of the asset or liability. Level 2 inputs include the following:

a) Quoted prices for similar assets or liabilities in active markets;

b) Quoted prices for identical or similar assets or liabilities in non-active markets (examples include corporate and municipal bonds, which trade
infrequently);

c) Pricing models whose inputs are observable for substantially the full term of the asset or liability (examples include most over-the-counter
derivatives, including foreign exchange forward contracts); and

d) Pricing models whose inputs are derived principally from or corroborated by observable market data through correlation or other means for
substantially the full term of the asset or liability.

Level 3. Financial assets and liabilities whose values are based on prices or valuation techniques that require inputs that are both unobservable
and significant to the overall fair value measurement. These inputs reflect management�s own assumptions about the assumptions a market
participant would use in pricing the asset or liability (examples include certain of our private debt and equity investments) and long-dated or
complex derivatives (including certain equity and currency derivatives).

Fair Value Measurements

As of September 30, 2012

Level 1 Level 2 Level 3 Total
Assets:
Bank Debt/Senior Secured Loans �  25,920 450,597 476,517

Edgar Filing: Solar Capital Ltd. - Form 497

Table of Contents 41



Subordinated Debt / Corporate Notes �  30,076 464,518 494,594
Preferred Equity �  �  147,852 147,852
Common Equity / Partnership Interests / Warrants 6,340 �  45,324 51,664
Derivative assets � interest rate caps �  30 �  30
Liabilities:
The Facility and Private Notes
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