AMENDED AND RESTATED AUDIT COMMITTEE CHARTER
MVC CAPITAL, INC.
January 26, 2010
This charter sets forth the purpose, authority and responsibilities of the Audit
Committee of the Board of Directors (the "Board") of MVC Capital, Inc. (the "Fund"), a
Delaware corporation.
Purposes
The Audit Committee of the Board (the "Committee") has as its primary
purposes:
(i) oversight responsibility with respect to: (a) the adequacy of the Fund's
accounting and financial reporting processes, policies and practices; (b) the integrity of the
Fund's financial statements and the independent audit thereof; (c) the adequacy of the Fund's
overall system of internal controls and risk management processes (to the extent not separately
evaluated and monitored by the full Board) and, as appropriate, the internal controls of certain
service providers; (d) the Fund's compliance with certain legal and regulatory requirements; (e)
determining the qualification and independence of the Fund's independent auditors; and (f) the
Fund's internal audit function, if any; and
(ii) oversight of the preparation of any report required to be prepared by the
Committee pursuant to the rules of the Securities and Exchange Commission ("SEC") for
inclusion in the Fund's annual proxy statement with respect to the election of directors.
Authority
The Committee has been duly established by the Board and shall have the
resources and authority appropriate to discharge its responsibilities, including the authority to
retain counsel and other experts or consultants at the expense of the Fund. The Committee has
the authority and responsibility to retain and terminate the Fund's independent auditors. In
connection therewith, the Committee must evaluate the independence of the Fund's independent
auditors and receive the auditors' specific representations as to their independence.
Composition and Term of Committee Members
The Committee shall be comprised of a minimum of three Directors of the Board.
To be eligible to serve as a member of the Committee, a Director must be an "Independent
Director", which term shall mean a Director who is not an "interested person," as defined in the
Investment Company Act of 1940, as amended, of the Fund. The members of the Committee
shall designate one member to serve as Chairman of the Committee.
Each member of the Committee shall serve until a successor is appointed.
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The Board must determine whether: (i) the Committee has at least one member
who is an "audit committee financial expert," ("ACFE") as such term is defined in the rules
adopted under Section 407 of the Sarbanes-Oxley Act of 2002; (ii) the Committee has at least
one member who possesses "accounting and financial management expertise" (as such term is
described under the New York Stock Exchange Listing Requirements) which may be based on
past employment expertise, professional certification in accounting or other comparable
experience or background that indicates an individual's financial sophistication; and (iii) each
member of the Committee possesses sufficient "financial literacy," as required under the New
York Stock Exchange Listing Requirements. The designation of a person as an ACFE is not
intended to impose any greater responsibility or liability on that person than the responsibility
and liability imposed on such person as a member of the Committee, nor does it decrease the
duties and obligations of other Committee members or the Board.
Meetings
The Committee shall meet on a regular basis and no less frequently than quarterly.
The Committee shall meet, at a minimum, within 90 days prior to the filing of each annual and
quarterly report of the Fund on Forms 10-K and 10-Q, respectively. Periodically, the Committee
shall meet to discuss with management the annual audited financial statements and quarterly
financial statements, including the Fund's disclosures under "Management's Discussion and
Analysis of Financial Condition and Results of Operations." Periodically, the Committee should
meet separately with each of management, any personnel responsible for the internal audit
function and, if deemed necessary, the Fund's administrator and independent auditors to discuss
any matters that the Committee or any of these persons or firms believe should be discussed
privately. The Committee may request any officer or employee of the Fund, or the Fund's legal
counsel (or counsel to the Independent Directors of the Board) or the Fund's independent
auditors to attend a meeting of the Committee or to meet with any members of, or consultants to,
the Committee.
Minutes of each meeting will be taken and circulated to all members of the
Committee in a timely manner.
Any action of the Committee requires the vote of a majority of the Committee
members present, whether in person or otherwise, at the meeting at which such action is
considered. At any meeting of the Committee, (i) any two members of the Committee or (ii) one
member of the Committee if this member is the Chairman of the Committee, shall constitute a
quorum for the purpose of taking any action.
Duties and Powers and of the Committee
The duties and powers of the Committee include, but are not limited to, the
following:
•

bears direct responsibility for the appointment, compensation, retention and oversight of
the work of the Fund's independent auditors (including resolution of disagreements
between management and the auditor regarding financial reporting) for the purpose of

DOC ID-9413175.13

2

preparing or issuing an audit report or performing other audit, review or attest services
for the Fund, and the independent auditors must report directly to the Committee;
•

set the compensation for the independent auditors, such amount to be paid by the Fund;

•

evaluate the independence of the Fund's independent auditors and receive the auditors'
specific representations as to their independence;

•

to the extent required by applicable law, pre-approve: (i) all audit and non-audit services
that the Fund's independent auditors provide to the Fund and (ii) all non-audit services
that the Fund's independent auditors provide to the Fund's investment adviser and any
entity controlling, controlled by, or under common control with the investment adviser
that provides ongoing services to the Fund, if the engagement relates directly to the
operations and financial reporting of the Fund (To the extent specifically authorized by
the Audit Committee, the Chairman of the Audit Committee may pre-approve the
provision of any non-audit services to the Fund.);

•

meet with the Fund's independent auditors, including private meetings, as necessary to
(i) review the arrangements for and scope of the annual audit and any special audits;
(ii) discuss any matters of concern relating to the Fund's financial statements, including
any adjustments to such statements recommended by the auditors, or other results of the
audit; (iii) review any audit problems or difficulties with management's response;
(iv) consider the auditors' comments with respect to the Fund's financial policies,
procedures and internal accounting controls and management's responses thereto; and
(v) review the form of opinion the auditors propose to render to the Directors and the
shareholders of the Fund;

•

review reports prepared by the Fund's independent auditors detailing the fees paid to the
Fund's independent auditors for: (i) audit services (includes all services necessary to
perform an audit, services provided in connection with statutory and regulatory filings or
engagements and other services generally provided by independent auditors, such as
comfort letters, statutory audits, attest services, consents and assistance with, and review
of, documents filed with the SEC); (ii) audit-related services (covers assurance and due
diligence services, including, employee benefit plan audits, due diligence related to
mergers and acquisitions, consultations and audits in connection with acquisitions,
internal control reviews and consultations concerning financial accounting and reporting
standards); (iii) tax services (services performed by a professional staff in the accounting
firm's tax division, except those services related to the audit, including tax compliance,
tax planning and tax advice); and (iv) other services (includes financial information
systems implementation and design);

•

ensure that the Fund's independent auditors prepare and deliver annually to the
Committee a written statement (the "Auditors' Statement") describing: (i) the auditors'
internal quality control procedures; (ii) any material issues raised by the most recent
internal quality control review or peer review of the auditors, or by any inquiry or
investigation by governmental or professional authorities within the preceding five years
respecting one or more independent audits carried out by the auditors, and any steps
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taken to deal with any such issues; and (iii) all relationships between the independent
auditors and the Fund, including each non-audit service provided to the Fund and the
matters set forth in Independence Standards Board No. 1;
•

prior to filing an annual report with the SEC, receive and review a written report, as of a
date 90 days or less prior to the filing, to the Committee from the Fund's independent
auditors regarding any: (i) critical accounting policies to be used; (ii) alternative
accounting treatments that have been discussed with the Fund's management along with a
description of the ramifications of the use of such alternative treatments and the treatment
preferred by the independent auditors; and (iii) material written communications between
the auditor and management of the Fund;

•

oversee the Fund's internal controls and annual and quarterly financial reporting process,
including results of the annual audit. Oversee internal accounting controls relating to the
activities of the Fund's custodian, investment adviser and administrator through the
periodic review of reports, discussions with appropriate officers and consideration of
reviews provided by internal audit staff;

•

establish procedures for: (i) the receipt, retention and treatment of complaints received by
the Fund from any source regarding accounting, internal accounting controls or auditing
matters; and (ii) the confidential, anonymous submission from employees of the Fund
and its service providers of concerns regarding questionable accounting or auditing
matters;

•

review of any issues brought to the Committee's attention by independent public
accountants or the Fund's management, including those relating to any deficiencies in the
design or operation of internal controls which could adversely affect the Fund's ability to
record, process, summarize and report financial data, any material weaknesses in internal
controls and any fraud, whether or not material, that involves management or other
employees who have a significant role in the Fund's internal controls;

•

review and evaluate the qualifications, performance and independence of the lead partner
of the Fund's independent auditors;

•

require the Fund's independent auditors to report any instance of an audit partner of those
auditors earning or receiving compensation based on that partner procuring engagements
with the Fund to provide any services other than audit, review or attest services;

•

resolve any disagreements between the Fund's management and independent auditors
concerning the Fund's financial reporting;

•

to the extent there are Directors who are not members of the Committee, report its
activities to the Board on a regular basis and to make such recommendations with respect
to the above and other matters as the Committee may deem necessary or appropriate;
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•

discuss and approve any Fund press releases relating to its financial statements (to the
extent such releases are not discussed and approved by the Valuation Committee, the
Board or the Chairman of the Committee);

•

to the extent not separately evaluated and monitored by the full Board, oversee the Fund's
risk management processes, including risks relating to investments, compliance and
valuations, and discuss any policies with respect to risk management;

•

set clear hiring policies for employees or former employees of the independent auditors;

•

conduct an annual performance evaluation of the Committee;

•

review the Committee's charter at least annually and recommend any material changes to
the Board; and

•

review such other matters as may be appropriately delegated to the Committee by the
Board.
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