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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD APRIL 29, 2014

MVC CAPITAL, INC.

NOTICE IS HEREBY GIVEN that the annual meeting (the “Meeting”) of the &toaders of MVC Capital, Inc. (the “Fund”) will be
held at the offices of Kramer Levin Naftalis & Fkah LLP, 1177 Avenue of the Americas, New York, N¥036, on April 29, 2014, 1:30
p.m. (Eastern time) for the following purposes:

1. to elect seven nominees to serve as members &the of Directors of the Fun

2. to consider a proposal to ratify the selectibRmst & Young LLP as the Fund’s independent reged public accounting firm;
and

3. totransact such other business as may properlg d@mfore the meeting or any adjournment thei

The proposals are discussed in greater detaikifPtbxy Statement attached to this Notice. Stoaédrslof record as of the close of
business on March 3, 2014 are entitled to recedtie® of and to vote at the Meeting. Each stockéiolsl invited to attend the Meeting in
person. If you cannot be present at the Meetingirge you to mark, sign, date and promptly rethnédnclosed Proxy Card so that the
Meeting can be held and a maximum number of shraegsbe voted. For questions regarding this praxsiuding directions to the Meeting,
please call (914) 510-9400.

IT IS IMPORTANT THAT PROXY CARDS BE RETURNED PROMPT LY.

If you do not expect to attend the Meeting, you arerged to mark, sign, date and return without delaythe enclosed Proxy Card
(s), which requires no postage if mailed in the Uteéd States, so that your shares may be representatithe Meeting. Instructions for
the proper execution of the Proxy Card(s) are sebfth at the end of the attached Proxy Statement. Istructions for telephone and
Internet voting are set forth on the enclosed Proxygard.

A proxy may be revoked at any time before it is exeised by the subsequent execution and submissioharevised proxy, by
giving written notice of revocation to the Fund atany time before the proxy is exercised or by votingn person at the Meeting.

Important Notice Regarding the Internet Availability of Proxy Materials for the
Annual Meeting to be Held on April 29, 2014

The proxy statement is available at:
http://www.proxydocs.com/mvc (if you are a record ®ckholder) and
http://www.proxydocs.com/brokers/mvc (if you are abeneficial owner of shares held in “street name”)

By Order of the Board of Directors,

Michael Tokarz
Chairman

March 20, 2014

287 Bowman Avenue
2nd Floor

Purchase, NY 1057



ANNUAL MEETING OF STOCKHOLDERS
OF
MVC CAPITAL, INC.

APRIL 29, 2014

287 Bowman Avenue
2nd Floor
Purchase, New York 10577
(914) 510-9400

PROXY STATEMENT

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Di@s (the “Board”) of MVC Capital,
Inc. (the “Fund”) for use at the annual meetinghaf stockholders of the Fund (the “Meeting”), tohedd at the offices of Kramer Levin
Naftalis & Frankel LLP, 1177 Avenue of the Americhlew York, NY 10036, on April 29, 2014, 1:30 p.(Rastern time), and at ai
adjournment thereof. This Proxy Statement, the mpamying Notice of Annual Meeting of Stockholdeasd the enclosed Proxy Card(s) are
expected to be made available to stockholders atbout March 20, 2014. On or about March 20, 2HelFund will also begin mailing a
Notice of Internet Availability of Proxy Materiafer the Annual Meeting, informing stockholders tht@is Proxy Statement, the Fu's
Annual Report on Form 10-K for the fiscal year esh@xtober 31, 2013 (the “Report”) and voting instions, are available online. As more
fully described in that Notice, all stockholdersyntdoose to access proxy materials on the Intemetay request to receive paper copies of
the proxy materials.

A Proxy Card that is properly executed and returioettie Fund prior to the Meeting will be votedpasvided therein at the Meeting &
at any adjournment thereof. A proxy may be revodeeany time before it is exercised by the subseigeregcution and submission of a revi:
proxy, by giving written notice of revocation tcetfrund at any time before the proxy is exercisdalyaroting in person at the Meeting.
Signing and mailing a Proxy Card will not affectuyaight to give a later proxy or to attend the Meg and vote your shares in person.

The Board intends to bring before the Meeting tteppsals that are set forth in the Notice of Anridakting of Stockholders and that
are described in this Proxy Statement. The persansed as proxies on the enclosed Proxy Card widl ath shares represented by proxies in
accordance with the instructions of stockholderspesified on the Proxy Card. Abstentions and broke-votes will each be counted as
present for purposes of determining the presenaeqoforum. A “broker non-vote” occurs when a brak@omits a proxy card with respect to
shares of common stock held in a fiduciary capdtytyically referred to as being held in “streetme&), but declines to vote on a particular
matter because the broker has not received vatstguictions from the beneficial owner nor doesaitérdiscretionary power to vote on a
particular matter. Under the rules that govern brekvho are voting with respect to shares heldreesname, brokers have the discretion to
vote such shares on certain routine matters, dubmother matters. For example, brokers have idereation to vote on the proposal to ratify
the selection of Ernst & Young LLP as the Fund@dependent registered public accounting firm, batamothe election of directors.

With respect to the proposal to ratify the selectib Ernst & Young LLP as the Fund'’s independegistered public accounting firm,
abstentions and broker non-votes will not haveeffgct on the outcome of the proposal. With respetie election of each nominee to serve
as a member of the Board, broker non-votes wilehaw effect on the outcome of the proposal.

In addition to soliciting proxies by mail, officecd the Fund may solicit proxies by telephone opémnson, without special compensati
The Fund may retain a proxy solicitor to assighi solicitation of proxies, for which the Fund vepay usual and customary fees.

Most beneficial owners whose shares are held @estrame will receive voting instruction forms fréineir banks, brokers or other
agents, rather than the Fund’s Proxy Card. A nurabbanks and brokerage firms are
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participating in a program that offers a meansramgproxies to vote shares via the Internet otelsphone. If your shares are held in an
account with a bank or broker participating in ghiegram, you may grant a proxy to vote those shaigethe Internet or telephonically by
using the website or telephone number shown omgtruction form provided to you by your brokertamk.

Only stockholders of record as of the close of hess on March 3, 2014 (the “Record Date”) areledtto notice of, and to vote at, the
Meeting. On the Record Date, 22,617,688 shardseofFtind were outstanding.

Each stockholder of record on the Record Datetiflehto one vote for each share held.
The stockholders of the Fund have no dissenter&ppraisal rights in connection with any of thepgmseals described herein.

In the event that a quorum is not present at thetivig or at any adjournment thereof, or in the éteat a quorum is present at the
Meeting but sufficient votes to approve a prop@salnot received, one or more adjournments of teetilg may be proposed to permit
further solicitation of proxies. A stockholder vatey be taken with respect to the Fund on somd oradters before any such adjournment if
a quorum is present and sufficient votes have beegived for approval. Any adjournment will requibe affirmative vote of a majority of t
shares represented at the Meeting in person ordxyp

This Proxy Statement and the Report are availablerothe Fund’s website at www.mvccapital.com. The Rept is not to be
regarded as proxy-soliciting material. The Report nay be obtained without charge, by writing to the Fad at 287 Bowman Avenue,
2nd Floor, Purchase, New York 10577, or by callin¢pll-free 1-800-426-5523. The Fund’s next quarterlyeport on Form 10-Q is
scheduled to be filed with the Securities and Exclmge Commission (“SEC”) on or before June 9, 2014.
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PROPOSAL 1
ELECTION OF DIRECTORS

At the Meeting, stockholders will vote on a progdseelect seven nominees to serve as directotfseofFund (“Directors”) (“Proposal
1"). The nominees include Emilio Dominianni, Plgliisoldstein, Gerald Hellerman, Warren Holtsbergh&@bKnapp, William Taylor and
Michael Tokarz. Each nominee is currently a menadféhe Board.

The persons named as proxies on the enclosed Randyintend, in the absence of contrary instrustiom vote all proxies they are
entitled to vote in favor of the election of thezee nominees named above to serve as the Dire&ack. of the nominees has consented to
stand for election and to serve if elected. If tdldca nominee will serve for a term of one yedil time next annual meeting of stockholders
after his election. If any nominee should be unableerve, an event that is not now anticipates pitrsons named as proxies will vote for
such replacement nominee as may be recommendde lpya@sently serving Directors.

Information regarding the nominees and the offiedrthe Fund, including brief biographical inforruat, is set forth below as of
February 28, 2014.

(6)

Other
(5) Directorships
Number of
Portfolios in Held by
3) Fund Complex Director
Term of Office/ or Nominee
) 4) Overseen by for
Positions(s) Length of Principal Director or Director
(8 Held with Time Occupation(s) Nominee for During
Name, Address and Ag the Fund Served During Past 5 Years Director Past 5 Years
Nominees for
Independent Directors
Emilio Dominianni Director 1 year/ Mr. Dominianni is a retired Partner of, None(1) See column
287 Bowman Avenue 11 years and was Special Counsel to, Coudert
2nd Floor Brothers LLP, a law firm. He is curren:
Purchase, NY 10577 a director of Stamm International
Age: 82 Corporation, Powrmatic Inc., and
Powrmatic of Canada Ltd.,
manufacturers and distributors of
heating, ventilating, and air conditioning
equipment
Phillip Goldstein Director 1 year/1 year, Mr. Goldstein is a principal of Bulldog None(1) See column
287 Bowman Avenue 5 months Holdings, LLC, the owner of several
2nd Floor entities serving as the general partner of
Purchase, NY 10577 several investment partnerships in the
Age: 69 Bulldog Investors group of private funt

and the owner of Kimball & Winthrop,
LLC, the managing general partner of
Bulldog Investors General Partnership,
since 2012; he was also a principal of
general partner of several investment
partnerships in the Bulldog Investors
group of private funds from
1992-2012additionally, Mr. Goldstein
a principal of Brooklyn Capital
Management, LLC, th



(1
Name, Address and Ag

Gerald Hellerman
287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 76

Robert Knapp
Ironsides Partners LLC
100 Summer Street
27th Floor

Boston, MA 02108
Age: 47

@)
Positions(s)
Held with
the Fund

(3)
Term of Office/

Length of
Time
Served

@
Principal
Occupation(s)

During Past 5 Years

(5)
Number of
Portfolios in
Fund Complex

Overseen by

Director or

Nominee for
Director

(6)
Other
Directorships

Held by
Director
or Nominee
for
Director
During
Past 5 Years

Director

Director

1 year/11 years

1 year/11 years

investment adviser for the Special
Opportunities Fund and several private
investment funds, since 2009. Mr.
Goldstein is (or was previously) a
Director of the following closed-end
funds: Mexico Equity and Income
Fund since 2000; Special Opportuni
Fund since 2009; ASA Gold and
Precious Metals Ltd. from 2008 to
2013; Korea Equity Fund from 2010-
2012; Brantley Capital Corporation
from 2001 to 2013; and Chairman and
Director of Imperial Holdings, Inc., a
specialty finance company, since 20
Mr. Hellerman owned and served as
Managing Director of Hellerman
Associates, a financial and corporate
consulting firm, from the firm’'s
inception in 1993 until it ceased
operations in 2013. Mr. Hellerman
currently serves as a director and chief
compliance officer for The Mexico
Equity and Income Fund, Inc. and for
Special Opportunities Fund, Inc. Mr.
Hellerman was previously a director of
Brantley Capital Corporation, a
director of the Old Mutual registered
hedge fund complex, and a director of
TM Entertainment and Media, In

Mr. Knapp is the Founder and
Managing Director of Ironsides
Partners LLC and Ironsides Partners
Opportunity Fund (fund complex) and
specializes in closed end funds,
emerging markets, distressed debt, and
corporate restructurings. He serves
director of the Africa Opportunity

Partners Ltd

None(1)

None(1)

See column

See column



(1
Name, Address and Ag

William Taylor

287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 71

@)
Positions(s)
Held with
the Fund

(3)
Term of Office/

Length of
Time
Served

(6)
Other
(5) Directorships
Number of
Portfolios in Held by
Fund Complex Director
or Nominee
4) Overseen by for
Principal Director or Director
Occupation(s) Nominee for During
During Past 5 Years Director Past 5 Years

Director

1 year/8 years

and its related fund vehicles, including
the Africa Opportunity Fund Ltd. (LSE
AIM: LSE). Mr. Knapp is an
independent, non-executive director of
Pacific Alliance Asia Opportunity Fund
(fund complex) and Pacific Alliance
Group Asset Management Ltd., as well
as Castle Private Equity AG (SWX:
CPEN) Mr. Knapp also serves as a
member of the Board of Managers of
Veracity Worldwide LLC and Waterloo
Oil & Gas LLC. In addition to his
directorships named above, Mr. Knap

a Trustee of Princeton-in-Asia, Regional
Plan Association, and the Sea Education
Association. Mr. Knapp was previousl'
director of Pacific Alliance Investment
Management Ltd. and the Vietnam
Opportunity Fund. Mr. Knapp was
previously a managing director with
Millennium Partners

Mr. Taylor is a Certified Public None(1) See column
Accountant and retired Partner of
Deloitte & Touche. Mr. Taylor is
currently a director of Northern lllinois
University Foundation and President and
a director of The William & Dian Taylor
Foundation. Mr. Taylor was previously a
trustee of Writers Theatre. From 1976
through May 2005, Mr. Taylor was a
Partner at Deloitte & Touche. From 1¢
to 2001, Mr. Taylor was a director of
Deloitte & Touche USA and from 1999
to 2003 Mr. Taylor was a director of
Deloitte Touche Tohmats



()
Positions(s)
(8 Held with
Name, Address and Ag the Fund

(3)
Term of Office/

Length of
Time
Served

(6)
Other
(5) Directorships
Number of
Portfolios in Held by
Fund Complex Director
or Nominee
4) Overseen by for
Principal Director or Director
Occupation(s) Nominee for During
During Past 5 Years Director Past 5 Years

Officer and Nominees for
Interested Directors
Warren Holtsberg(2

287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 63

Director

Michael Tokarz(3) Director
287 Bowman Avenue

2nd Floor

Purchase, NY 10577

Age: 64

1 year/6 years,
11 months

1 year/10 years,

4 months

Mr. Holtsberg currently serves as Co- None(1) See column
Head of Portfolio Management of The
Tokarz Group Advisers LLC (the
“Adviser”), the investment adviser to
the Fund. Mr. Holtsberg founded
Motorola Ventures, the venture capital
and private equity investment arm for
Motorola, Inc. where he led the
worldwide fund for eight years. He w
also Corporate Vice President and
Director of Equity Investments at
Motorola. Mr. Holtsberg currently
serves as a member of the Board of
Directors of the lllinois Venture Capi
Association, Sportvision, the Big
Shoulders Fund, the Chicagoland
Entrepreneurship Center, lllinois
Ventures, the venture investment arm
for the University of lllinois, and Ul
LABS. Mr. Holtsberg serves on the
advisory board of the Arcapita Fund.
Mr. Holtsberg serves as a director for
U.S. Gas & Electric, Inc. and MVC
Partners LLC, portfolio companies of
the Fund

Mr. Tokarz currently serves as
Chairman and Portfolio Manager of the
Fund and as Manager of the Adviser.
Mr. Tokarz also is the Managing
Member of The Tokarz Group, a
private merchant bank, since 2002.
Prior to this, Mr. Tokarz was a senior
General Partner and Administrative
Partner at Kohlberg Kravis Roberts &
Co., a private equity firm specializing
in management buyouts. He also
currently serves on the corporate bo
of CNO Financial Group, Inc

None(1) See column



(1
Name, Address and Ag

Executive Officers
Bruce Shewmaker
287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 68

@)
Positions(s)
Held with
the Fund

(3)
Term of Office/

Length of
Time
Served

5)

Number of
Portfolios in
Fund Complex

4) Overseen by
Principal Director or
Occupation(s) Nominee for

During Past 5 Years Director

(6)
Other
Directorships

Held by
Director
or Nominee
for
Director
During
Past 5 Years

Managing Director

Indefinite
term/10 years,
4 months

Walter Energy, Inc. (Chairman

the board), Walter Investment
Management Corp., Mueller Water
Products, Inc., and IDEX
Corporation. He is Chairman
Emeritus and is a member of the
Board of the University of lllinois
Foundation, and serves on its
executive committee, investment
policy committee and finance
committee. He is also a member of
the Board of Managers for lllinois
Ventures, LLC and lllinois
Emerging Technology Fund LLC.
Mr. Tokarz serves as a director for
the following portfolio companies
of the Fund: Custom Alloy
Corporation, Harmony Health and
Beauty, Inc., MVC Automotive
Group B.V., MVC Partners LLC,
Ohio Medical Corporation and Turf
Products, LLC. He also serves as a
director of Focus Pointe Global,
Gibdock Limited, and Plymouth
Rock Energy, LLC, all portfolio
companies of MVC Private Equity
Fund, L.P. He was previously on
the board of Lomonosov, Althleta,
Inc. and Apertio Ltd. In addition,
was on the boards of Timberland
Machines & Irrigation, Inc., Dakota
Growers Pasta Company, Harmony
Pharmacy & Health Centers, Inc.,
Summit Research Labs, Inc. and
Huamei Capital Company, formei
portfolio companies of the Fun

Mr. Shewmaker currently serves as N/A
Managing Director of the Adviser

and the Fund. Mr. Shewmaker

worked directly for the Fund from

November 200:

N/A



(1
Name, Address and Ag

Scott Schuenke

287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 34

2)
Positions(s)
Held with
the Fund

(3)
Term of Office/

Length of
Time
Served

N
Principal
Occupation(s)
During Past 5 Years

(6)
Other
(5) Directorships
Number of
Portfolios in Held by
Fund Complex Director
or Nominee
Overseen by for
Director or Director
Nominee for During
Director Past 5 Years

Chief Financial
Officer/Chief Complianc
Officer

Indefinite
term/4 months;
Indefinite
term/9 years,
5 months

through October 2006. Previously,
Mr. Shewmaker served as an
Independent Director of the Fund
2003. Mr. Shewmaker currently
serves on the boards of Harris &
Harris Group, Inc. and Garrison
Capital Inc. Mr. Shewmaker served
as a director for the following
portfolio companies of the Fund:
Baltic Motors Corporation, Phoer
Coal Corporation, Processclaims,
Inc. and Vendio Services, Inc. He
currently serves on the Boards of
Foliofn, Inc., MVC Partners LLC,
Velocitius B.V., Vestal
Manufacturing Enterprises, Inc. a
Advantage Insurance Holdings L
Mr. Schuenke currently serves as
the Chief Financial Officer and
Chief Compliance Officer of the
Adviser, in addition to his service
as Chief Financial Officer and
Compliance Officer of the Fund.
Prior to joining the Fund in June
2004, Mr. Schuenke served as a
compliance officer with U.S.
Bancorp Fund Services, LLC, from
2002 until he joined the Fund in

2004. Mr. Schuenke also served as

the secretary of The Mexico Equity
& Income Fund, Inc. and assistant
secretary of Tortoise Energy
Infrastructure Corporation during
his tenure at U.S. Bancorp Fund
Services, LLC. He serves on the
Board of Vestal Manufacturing
Enterprises, Inc. and NPWT
Corporation, portfolio companies
the Fund. Mr. Schuenke is a
Certified Public Accountan

N/A N/A



(6)
Other

(5) Directorships
Number of
Portfolios in Held by
3) Fund Complex Director
Term of Office/ or Nominee
) 4) Overseen by for
Positions(s) Length of Principal Director or Director
(8 Held with Time Occupation(s) Nominee for During
Name, Address and Ag the Fund Served During Past 5 Years Director Past 5 Years
Jaclyn Shapiro-Rothchild Vice President/ Indefinite Ms. Shapiro-Rothchild currently N/A N/A
287 Bowman Avenue Secretary term/9 years, serves as Vice President and
2nd Floor 3 months; Secretary of the Adviser, in additi
Purchase, NY 10577 Indefinite to her service as Vice President and
Age: 35 term/10 years Secretary of the Fund. Prior to
1 month joining the Fund in June 2002, <

was an Associate and Business
Manager with Draper Fisher
Jurvetson meVC Management Co.
LLC, the former investment sub-
adviser to the Fund, and an
Associate at The Bank Companies
(acquired by Newmark & Co. Real
Estate), a commercial real estate
company. Ms. Rothchild serves as
Chief Operating Officer of Eleven
Street Partners, Inc. and is a
member of the Advisory Board of
Forward Health. Ms. Shapiro-
Rothchild serves on the Board of
MVC Partners LLC, a portfolio
company of the Funt

(1) Other than the Funi
(2) Mr. Holtsberg is arinterested persc” as defined in the 1940 Act, of the Fund “Interested Direct(") because of his employment with the Advis
(3) Mr. Tokarz is an Interested Director because heeseais an officer of the Fur

Corporate Governance

The Board has adopted a charter for each of itstANdminating/Corporate Governance/Strategy anth@ansation Committees, as
well as a Corporate Governance Policy. The Audin@ittee’s charter is annexed hereto as Exhibithg Board has also adopted a Code of
Ethics, which applies to, among others, all of lued’s officers and directors, as well as a Codgtbfcs for Principal Executive and Senior
Financial Executives that applies to and has bepred by the Principal Executive Officer and thdéetrinancial Officer of the Fund. These
materials can be found on the Fund’s website at wawecapital.com. Waivers, if any, of the Fund’'s €ad Ethics or Code of Ethics for
Principal Executive and Senior Financial Executmésbe promptly disclosed on the Fund’'s website.

During the fiscal year ended October 31, 2013Rbard held twelve (12) meetings. During the lastdi year, each of the nominees
then serving as Directors attended more than 758teofiggregate of the total number of meetingb@Board and the total number of
meetings of any committee of the Board on whicthsumminee served. Currently, a majority of the Bliogs are not “interested persons”, as
defined in the Investment Company Act of 1940 (@40 Act”), of the Fund (the “Independent Direr Mr. Knapp has been appointed
by the Independent Directors to serve as the “Léadépendent Director and, in that role, servethas$’residing Director over executive
sessions of non-management directors. Mr. TokaezPortfolio Manager

9



and principal executive officer of the Fund and Aulviser, serves as Chairman of the Board. Althdoglis an Interested Director.€., not
independent), the Board believes that by havingth®ipal executive serve as Chairman, it can neffiectively conduct the regular business
of the Fund and that through its regularly-schedigbeecutive sessions, the Independent Directore hdgquate opportunity to serve as an
independent, effective check on management anégirstockholders’ interests. Furthermore, as desdrbelow, the Board has three
committees performing critical functions for theriéils governance and operations: the Audit, Valultiod Nominating/Corporate
Governance/Strategy Committees and all three ampsed exclusively of Independent Directors.

Interested parties should communicate with the LUaddpendent Director or with the non-managemeaeicthrs as a group according to
the following procedures established by the Fumafockholderstommunication with the Board: any communicationeried for the Boa
should be sent to the Fund at the Fund’s addresamysuch communication will be forwarded to tlwaBl (or applicable Board member) or
disclosed to the Board (or applicable Board memaétkits next regular meeting.

Audit Committee
The Audit Committee’s primary purposes are:

 oversight responsibility with respect to: (i) thdeguacy of the Fund’s accounting and financial répg processes, policies and
practices; (ii) the integrity of the Fund’s finaatstatements and the independent audit theréipfth@ adequacy of the Furglbveral
system of internal controls and risk managementgs®es (to the extent not separately evaluatechandored by the full Board)
and, as appropriate, the internal controls of aesarvice providers; (iv) the Fund’s compliancehagertain legal and regulatory
requirements; (v) determining the qualification émdependence of the Fund’s independent auditacs{\d) the Funds internal aud
function, if any; anc

» oversight of the preparation of any report requiretle prepared by the Committee pursuant to tles f the SEC for inclusion in
the Funis annual proxy statement with respect to the @edf directors

The members of the Audit Committee are Emilio Daammi, Gerald Hellerman and William Taylor. Durititg fiscal year ended
October 31, 2013, the Audit Committee held sixr{@etings. The Audit Committee oversees the Faundk management processes, inclu
risks relating to investments, compliance and widua, and the Fund’s Disclosure Controls and Rtoces (including internal controls over
financial reporting).

Valuation Committee

The Valuation Committee, the principal purpose bfah is to determine the fair values of securitiethe Fund’s portfolio for which
market quotations are not readily available, isentty comprised of Messrs. Dominianni, Hellermad &napp. Mr. Knapp is the Chairman
of the Valuation Committee. The Valuation Committesd four (4) meetings during the fiscal year eh@etober 31, 2013.

Nominating Committee

The Nominating/Corporate Governance/Strategy Cotemitthe “Nominating Committee”), the principal pases of which are to
consider and nominate persons to serve as IndepebDdectors, to oversee the composition and gaueea of the Board and its committees
and to provide strategic direction with respedh® Fund, is currently comprised of Messrs. DormminiaGoldstein, Hellerman, Knapp and
Taylor, each of whom is an Independent Director. Dvminianni is the Chairman of the Nominating Coitt@e. The Nominating Committee
was established in January 2004.

The Nominating Committee considers director canéglaominated by stockholders in accordance witkguures set forth in the
Fund’s By-Laws. The Fund’s By-Laws provide that rioations may be made by any stockholder of recétieFund entitled to vote for the
election of directors at a meeting, provided thethsnominations are made pursuant to timely natieeriting to the Secretary and are
submitted in accordance with

10



other applicable laws, rules or regulations regaydiirector nominations. The Nominating Committeent determines the eligibility of any
nominated candidate based on criteria describamhbdlo be timely, a stockholder’s notice must beeieed at the principal executive offices
of the Fund not less than 60 days nor more thate98 prior to the scheduled date of a meetingoBk$tolder’s notice to the Secretary shall
set forth: (a) as to each stockholder-proposed ne&i(i) the name, age, business address andniesidddress of the nominee, (i) the
principal occupation or employment of the nomin@g,the class, series and number of shares otalagtock of the Fund that are owned
beneficially by the nominee, (iv) a statement athéonominee’s citizenship, and (v) any other infation relating to the person that is
required to be disclosed in solicitations for pesxfor election of directors pursuant to Sectioroflthe Securities Exchange Act of 1934 (the
“1934 Act”), and the rules and regulations promtagiethereunder; and (b) as to the stockholder githe notice, (i) the name and record
address of the stockholder and (ii) the classesexrnd number of shares of capital stock of thearation that are owned beneficially by the
stockholder. The Fund or the Nominating Committesy mequire a stockholder who proposes a nominéamish any such other information
as may reasonably be required by the Fund to deterte eligibility of the proposed nominee to eas director of the Fund. The
Nominating Committee held two (2) meeting during fiscal year ended October 31, 20

In addition, the Nominating Committee considersptil director candidates with input from vari@mirces, which may include:
current Directors, members of the management teaam outside search firm. The Nominating Commisieeks to identify candidates that
possess, in its view, strong character, judgmarginegss experience and acumen. As a minimum reqeire any eligible candidate who is
proposed to serve as an Interested Directer. (a candidate who is not employed or proposed eniygloyed by the Fund or the Adviser)
must not be an “interested person” (as definechbyl®40 Act) of the Fund. The Nominating Commitis® considers, among other factors,
certain other relationships (beyond those delirteatehe 1940 Act) that might impair the indepentkenf a proposed Director. Although the
Board does not have a formal diversity policy niteavors to comprise itself of members with a v professional backgrounds. (Each of
the nominees’ different professional backgroundseisforth above beginning on page 3.)

In determining to propose each of the nomineeglieetion by stockholders as Directors, the Nominga€ommittee and the Board
considered a variety of factors, including eackthefnominees’ performance as current Directorstaeid professional background and
experience. In particular, the Nominating Commitied the Board noted that during the tenures ofskde®©ominianni, Hellerman, Knapp
and Tokarz, which began in 2003, the Fund has st a significant turnaround in performance. Wagpect to Mr. Goldstein, the
Nominating Committee and the Board observed, itiqadar, Mr. Goldstei’s significant experience with closed-end funds BmCs and his
professional focus on creating shareholder-valoe fthem. The Board also noted the Directors’ ctilecknowledge and experience in
financial services, legal and financial analysgporate finance, asset management, portfolio mamagt and accounting, all of which
strengthen the Board’s collective qualificationeeTNominating Committee members considered thasMe3okarz and Holtsberg are not
Independent Directors but recognized that theyesgmt the Adviser, and, as such, help foster tled®direct access to information
regarding the Adviser, which is the Fund’s mosh#igant service provider.

Compensation Committee

The Compensation Committee, the principal purpdsehich is to oversee the compensation of the ledepnt Directors, is currently
comprised of Messrs. Hellerman and Knapp. Mr. Helln is the Chairman of the Compensation Commifte.Compensation Committee
was established in March 2003. The Compensationmitiee annually reviews the overall compensationgiples of the Fund governing the
compensation and benefits of the Directors andef§, including developing and recommending, ferBloard’s adoption, compensation for
members of the Board. The Compensation Committibdme (1) meeting during the fiscal year endeco®et 31, 2013.

The Board has adopted a policy that encourag&iralttors, to the extent reasonable and practicablattend the Fund’s annual
stockholders’ meetings in person. All of the Dimstthen serving attended the last annual meatipgrson.
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Director and Executive Officer Compensation

The Funds officers do not receive any direct compensatiomfthe Fund. The Fund does not currently havesamyloyees and does |
expect to have any employees. Services necesgaty fusiness are provided by individuals whoergloyees of the Adviser, and the
Fund’s administrator, U.S. Bancorp Fund Servicés; (the “Administrator”), pursuant to the termstbé& Fund’s amended and restated
investment advisory and management agreement ftheisory Agreement”) and administration agreemé&atch of the Fund’s executive
officers is an employee of the Adviser. The Furdig-to-day investment operations are managed bjdvéser.

The following table sets forth compensation paidh®y Fund in all capacities during the fiscal yeaded October 31, 2013 to all of our
Directors. Our Directors have been divided into ywvoups — Interested Directors and Independentcirs. The Interested Directors are
“interested persons,” as defined in the 1940 Acthe Fund. No compensation is paid to the Inte§&lirectors. (The Fund is not part of any
Fund Complex.) No information has been providedhwétspect to executive officers of the Fund bec#uséund’s executive officers do not
receive any direct compensation from the Fund.

Fees Earned o All Other
Name of Person, Positiot Paid in Cash Stock Awards Compensation(1 Total

Interested Directors

Warren HoltsbercDirector None None None None
Michael Tokarz Chairman and Portfolio Manage None None None None
Independent Directors

Emilio Dominianni,Director $70,000 None None $70,00(
Phillip Goldstein Director $70,00C None None $70,00(
Gerald HellermarDirector $80,000 None None $80,00(
Robert KnappDirector $80,000 None None $80,00(
William Taylor, Director $70,000 None None $70,00(

(1) Directors do not receive any pension or retirenfemiefits from the Func

The fees payable to Independent Directors andetbe payable to the Chairman of the Audit Commit#edyation Committee, and
Nominating Committee are as follows: Each Indepah@gérector is paid an annual retainer of $70,0880(000 for each of the Chairman
the Audit Committee and the Chairman of the VahratCommittee) for up to five iperson Board meetings and committee meetings [aer
In the event that more than five in-person Boar@tings and committee meetings occur, each Indep¢meector will be paid an additional
$1,000 for each in-person meeting. Each Indeperidieattor is also reimbursed by the Fund for reastm out-of-pocket expenses. The
Directors do not receive any pension or retirenfriemefits from the Fund.
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Director Equity Ownership

The following table sets forth, as of February 2014 with respect to each Director and nominedateinformation regarding the
dollar range of equity securities beneficially owrie the Fund. The Fund does not belong to a faofiipvestment companies.

(3
Aggregate Dollar Range of Equity

2) Securities of All Funds Overseen or t
1) Dollar Range of Equity be Overseen by Director or Nominee
Name of Director or Nominee Securities in the Fund in Family of Investment Companies
Independent Director
Emilio Dominianni Over $100,00( Over $100,00(

Phillip Goldstein

Gerald Hellermai

Robert Knapy

Over $100,00(
Over $100,00(
Over $100,00(

Over $100,00(
Over $100,00(
Over $100,00(

William Taylor Over $100,00( Over $100,00(
Interested Director:

Warren Holtsberg (1 Over $100,00( Over $100,00(
Michael Tokarz (2 Over $100,00( Over $100,00(

(1) Mr. Holtsberg is an Interested Director becausei@employment with the Advise
(2) Mr. Tokarz is an Interested Director because heeseais an officer of the Fund and controls the selv

VOTE REQUIRED

The election of the nominees requires the affirmeatiote of a plurality of the votes present or esgnted by proxy at the Meeting and
entitled to vote on the election of the nominees.

The Board recommends a vote “FOR” the election oflhof the nominees.
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PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee and the Board, including altioé Independent Directors, have selected Ernsb&ng LLP as the independent
registered public accounting firm for the Fundtloe fiscal year ending October 31, 2014. On Jan8@r2014, pursuant to the Audit
Committee’s recommendation, the Board approvedt®néung LLP as the independent registered pudticounting firm to serve as
auditors for the Fund for the fiscal year endingaber 31, 2014.

Ernst & Young LLP began service as the Fund’s ieteient registered public accounting firm effec@eober 27, 2003. The firm of
Ernst & Young LLP has extensive experience in itwesnit company accounting and auditing. A represietaf Ernst & Young LLP will
attend the Meeting to respond to appropriate quest@nd make a statement, if he/she so desires.

Neither the Fund'’s Certificate of Incorporation tloe Fund's By-Laws require that the stockholdatgy the selection of Ernst &
Young LLP as the Fund’s independent registeredipalgicounting firm. The Board is submitting thistteato the stockholders as a matter of
common industry practice. If the stockholders dbratfy the selection, the Audit Committee willcansider whether or not to retain Ernst &
Young LLP, but may retain such independent regist@ublic accounting firm. Even if the selectiomatified, the Audit Committee and the
Board, in their discretion, may change the selactipany time during the year if they determind thech change would be in the best intel
of the Fund. It is intended that the persons naméide accompanying form of proxy will vote FOR ttaification of the selection of Ernst &
Young LLP.

Ernst & Young LLP, in accordance with Public Compdcounting Oversight Board Rule 3526, has cordidno the Audit Committe
that they are independent accountants with regpebe Fund.

The following are the aggregate fees billed toRbad by Ernst & Young LLP during each of the lagb fiscal years:

Audit Fees:

The aggregate fees billed for professional servieadered by Ernst & Young LLP for the audit of taend’s annual financial

statements for the fiscal years ended October@l3 2nd October 31, 2012 were $371,000 and $354;88pectively.
Audit-Related Fees:

The aggregate fees billed by Ernst & Young LLPdssurance and related services that were reasomddnigd to the performance of
audit or review of our financial statements for fiseal years ended October 31, 2013 and Octohe2@®I2 were $75,000 and $70,500,
respectively.

Tax Fees:.

The aggregate fees billed by Ernst & Young LLPdervices rendered with respect to tax compliarceativice and tax planning for 1

fiscal years ended October 31, 2013 and Octobe2@®I12 were $58,000 and $54,000, respectively.
All Other Fees:

The aggregate fees billed by Ernst & Young LLPdny other products or services for the fiscal yeaded October 31, 2013 and
October 31, 2012 were $5,500 and $0, respectively.

The Audit Committee Charter requires that the A@bmmittee pre-approve all audit and non-auditisessto be provided to the Fund
by the independent accountants; provided, howéhat the Audit Committee may specifically authoriseChairman to pre-approve the
provision of any non-audit service to the Fund.
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Further, the foregoing pre-approval policy may tawed, with respect to the provision of any noniaservices, consistent with the
exceptions provided for in the federal securitgd. All of the audit and tax services provideddmgist & Young LLP for the fiscal year
ended October 31, 2013 were pre-approved by thét Aaimittee or its Chairman. For the fiscal yeaded October 31, 2013, the Fund’s
Audit Committee did not waive the pre-approval riegrment with respect to any non-audit services joled to the Fund by Ernst & Young
LLP.

Report of Audit Committee

The information contained in this report shall e deemed to be “soliciting material” or “filedbr incorporated by reference in futu
filings with the SEC, or subject to the liabilitieESection 18 of the 1934 Act, except to the eitanwe specifically incorporate it
reference into a document filed under the Secuaritiet of 1933 or the 1934 Act.

The independent accountants are responsible féorpgng an independent audit of the Fund’s finahsiatements in accordance with
the standards of the Public Company Accounting €lgbt Board (United States) and expressing an opias to the conformity of such
financial statements with generally accepted actiogmprinciples in the United States of America dadauditing and reporting on the
effectiveness of the Fund’s internal control oveafcial reporting.

In connection with the Fund’s audited financiakataents for the fiscal year ended October 31, 20E3Audit Committee has:
(i) reviewed and discussed with management the 'Bundlited financial statements for the fiscal yeaded October 31, 2013; (ii) discussed
with Ernst & Young LLP, the independent auditorghed Fund, the matters required to be discussestdtgments on Auditing Standards
(SAS) No. 61 (Codification of Statements on AuditfBtandards, AU § 380); (iii) received the writtiaclosures and a letter from Ernst &
Young LLP regarding, and discussed with Ernst & N@ULP, its independence; and (iv) authorized teduision of the audited financial
statements of the Fund for the fiscal year endeadligc 31, 2013 in the Fund’'s Annual Report to Sthadéters for filing with the SEC.

Each of the current members of the Audit Commitkéessrs. Dominianni, Hellerman and Taylor, is cdeséd an Independent Direct
Each member of the Audit Committee meets the aglplicindependence and experience requirementshar@bard has determined that
Mr. Hellerman is an “audit committee financial ekpeas defined under Item 407(d)(5) of Regulat® of the 1934 Act. Mr. Hellerman is
the Chairman of the Audit Committee.

Based on the review and discussions referred taeghbe Audit Committee has approved, and recomeettolthe Board that it
approve, Ernst & Young LLP to serve as the Funaddependent registered public accounting firm ferybar ending October 31, 2014 and
that the selection of Ernst & Young LLP be subnditte the Fund’s stockholders for ratification.

The Audit Committee
Gerald Hellerman (Chairme

Emilio Dominiann
William Taylor

VOTE REQUIRED

The affirmative vote of a majority of the votest@ghe Meeting is required to ratify the selentiof Ernst & Young LLP as independent
registered public accounting firm for the Fund fbe fiscal year ending October 31, 2014.

The Board recommends a vote “FOR” the ratificationof the selection
of Ernst & Young LLP as the independent registerecublic accounting firm for the
Fund for the fiscal year ending October 31, 2014.
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VOTING INFORMATION

A quorum is constituted by the presence in persdsy@roxy of the holders of a majority of the datsling shares of the Fund entitled
to vote at the Meeting. For purposes of determitiiregpresence of a quorum for transacting busiaette Meeting, abstentions and broker
non-votes will be treated as shares that are prasé¢ne Meeting.

In the event that a quorum is not present at thetivig, or in the event that a quorum is presetti@iMeeting but sufficient votes to
approve any proposal are not received, the persamed as proxies, or their substitutes, may proposeor more adjournments of the
Meeting to permit the further solicitation of presi Any adjourned session or sessions may be fieldlze date set for the Meeting without
notice, except announcement at the Meeting (oraaligurnment thereof); provided, that if the Meetimgdjourned to a date that is more than
30 days after the date for which the Meeting wagimelly called, written notice will be provided stockholders. Any adjournment will
require the affirmative vote of a majority of theases represented at the Meeting in person ordiypin the event an adjournment is
proposed because a quorum is not present for tpogals, the persons named as proxies will votgetpooxies they are entitled to vote FOR
all of the nominees or FOR the ratification of #edection of Ernst & Young LLP in favor of such adijnment, and will vote those proxies
required to WITHHOLD on any nominee or AGAINST traification of the selection of Ernst & Young LL&gainst any such adjournment.

Most beneficial owners whose shares are held @estrame will receive voting instruction forms fréimeir banks, brokers or other
agents, rather than the Fund’s Proxy Card. A nurabbanks and brokerage firms are participating program that offers a means to grant
proxies to vote shares via the Internet or by tedeye. If your shares are held in an account whhrg or broker participating in this program,
you may grant a proxy to vote those shares viarttegnet or telephonically by using the websitéedephone number shown on the instruc
form received from your broker or bank.

EXPENSES OF SOLICITATION

The cost of preparing, assembling and mailing Biexy Statement, the Notice of Annual Meeting afcRholders and the enclosed
Proxy Card, as well as the costs associated witlptbxy solicitation, if necessary, will be bornethe Fund.

OTHER MATTERS AND ADDITIONAL INFORMATION

Other Business at the Meeting.

The Board does not intend to bring any mattersregfte Meeting other than as stated in this Praayesent, and is not aware that any
other matters will be presented for action at theedhg. If any other matters properly come befbeeMeeting, it is the intention of the
persons named as proxies to vote on such mattaxcordance with their best judgment, unless sigeanitructions have been given.

Future Stockholder Proposals.

If a stockholder intends to present a proposdi@bhnnual meeting of stockholders of the Fund tbde in 2015 and desires to have the
proposal included in the Fund's proxy statementfanch of proxy for that meeting, the stockholderandeliver the proposal to the Secretary
at the principal executive office of the Fund, E¥vman Avenue, 2nd Floor, Purchase, New York 10and, such proposal must be recei
by the Secretary by November 20, 2014. The subamssi a proposal does not guarantee its inclugidhe proxy statement and is subject to
limitations under the 1934 Act. The proposals nigssubmitted in a manner consistent with appliciveand the Fund’'s By-Laws.

Results of Voting.

Stockholders will be informed of the voting resudf¢he Meeting in a Form 8-K, which will be filegith the SEC on or before May 2,
2014.
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ADDITIONAL INFORMATION ABOUT THE FUND

Other Information about the Investment Adviser.

The following individuals are the principal exematiofficers of our investment adviser. The printipasiness address of each such
person is c/o The Tokarz Group Advisers LLC, at B&#wman Avenue, 2nd Floor, Purchase, NY 10577.drreipal occupations of the
following individuals are set forth under “Electiof Directors” in Proposal 1 above.

Name Position
Michael Tokarz Managel
Warren Holtsber Cao-Head of Portfolio Manageme
Bruce Shewmake Managing Directo
Scott Schuenk Chief Financial Officer and Chief Compliance Offi
Jaclyn Shapir-Rothchild Vice President and Secrete
Brokerage.

During the 2013 fiscal year, the Fund paid no brage commissions to any broker: (i) that is ariaféd person of the Fund; (ii) that is
an affiliated person of such person; or (iii) afiliated person of which is an affiliated persontlo® Fund, any principal underwriter,
administrator or the Adviser.

Administrator.

U.S. Bancorp Fund Services, LLC, located at 77WIsconsin Avenue, Milwaukee, W1 53202, serves asatiministrator, custodian
and accounting agent of the Fund.

Certain Relationships and Related Transactions.

The Fund has procedures in place for the reviemramal and monitoring of transactions involving thend and certain persons related
to the Fund. For example, the Fund has a Codehi¢Ethat generally prohibits, among others, arfigerf or director of the Fund from
engaging in any transaction where there is a airfitween such individual's personal interest #medinterests of the Fund. As a business
development company, the 1940 Act also imposedatgy restrictions on the Fund’s ability to engageertain related party transactions.
However, the Fund is permitted to co-invest inaarportfolio companies with its affiliates to thgtent consistent with applicable law or
regulation and, if necessary, subject to specifmutitions set forth in an exemptive order obtaifrech the SEC. Since the Fund'’s current
management team joined the Fund in 2003, no tréingadave been effected pursuant to the exemptiker. As a matter of policy, our
Board has required that any related-party transagtis defined in Item 404 of Regulation S-K) mustsubject to the advance consideration
and approval of the Independent Directors, in atamoce with applicable procedures set forth in $adii7(f) of the 1940 Act.

The principal equity owner of the Adviser is Mr.Keaz, our Chairman. Our senior officers and Mr.tsleérg have other financial
interests in the Adviserife., based on the Adviserperformance). In addition, our officers and tffecers and employees of the Adviser n
serve as officers, directors or principals of ésgithat operate in the same or related line oinless as we do or of investment funds managed
by the Adviser or our affiliates. These relatedibeisses currently include a private equity fune (fARE Fund”), the establishment of which
was authorized by our Board. As previously disalbiseour 10-K Reports for the last three fiscalngean indirect wholly-owned subsidiary
of the Fund serves as the general partner anddiiesér serves as the portfolio manager of the PitlFand both entities receives a portion of
the carried interest and management fees gendratadche PE Fund. The Adviser intends to allocatestment opportunities in a fair and
equitable manner. Our Board has approved a spgdificy regarding the allocation of investment ogipnities, which was set forth in the
Report.
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Section 16(a) Beneficial Ownership Reporting Compdince.

Section 16(a) of the 1934 Act, and Section 30(tthef1940 Act, taken together, require that the®aors, officers of the Fund and
beneficial owners of more than 10% of the equitgusiéies of the Fund (collectively, “Reporting Pens”) file with the SEC reports of their
beneficial ownership and changes in their bendf@mimership of the Fund’s securities. Based sabelyts review of the copies of such
reports, the Fund believes that each of the RemgpREersons who was a Reporting Person during sbhalfyear ended October 31, 2013 has
complied with applicable filing requirements.

Exhibit A attached hereto identifies holders of mthtan 5% of the shares of the Fund’s common saeak February 28, 2014.
By Order of the Board of Directors

Michael Tokarz
Chairman

March 20, 2014

Stockholders who do not expect to be present at thdeeting and who wish to have their shares voted arrequested to mark, sign and
date the enclosed Proxy Card and return it in the eclosed envelope. No postage is required if mailéa the United States.
Alternatively, you have the ability to vote your skares by the Internet or by telephone.
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EXHIBIT A

The following table sets forth, as of February 2814, each stockholder who owned more than 5%eoFtind’s outstanding shares of
common stock, each current director, each nomioedifector, the Fund’s executive officers, anddirectors and executive officers as a
group. Unless otherwise indicated, the Fund beti¢liat each beneficial owner set forth in the thlale sole voting and investment power.

Percentage c

Amount of
Shareholder Name and Addres: Shares Owned Fund Held
Bulldog Investors LLC 1,360,25(1) 6.01%

Park 80 West, 250 Pehle Ave Suite 708
Saddle Brook, NJ 076¢€

Royce & Associates, LL( 1,153,70(2) 5.1(%
745 Fifth Avenue
New York, NY 10151

Interested Directors

Warren Holtsber 7,00( *
Michael Tokarz 891,042.5 3.94%
Independent Directors

Emilio Dominianni 48,335.7. *
Phillip Goldstein 949,362.0** 4.2(%
Gerald Hellermai 58,500.01 *
Robert Knapy 379,015.3*** 1.68%
William Taylor 49,143.3! *
Executive Officers

Bruce Shewmake 22,865.7. *
Scott Schuenk 1,944.8: *
Jaclyn Shapir-Rothchild 2,690.7¢ *
Peter Seidenber 4,118.0( *
All directors and executive officers as a group (1in total) = 2,414,018.3 10.67%

(1) Based on information contained in Form 13Fdfikéth the SEC on February 10, 2014. With respeét31,739 of these Shares, Bulldog Investors LL&ehvoting and investment
power.

(2) Based on information contained in Form 13F filethwhe SEC on February 10, 20
*  Less than 1%

** 903,612 of these Shares are owned by privatestment funds managed by Bulldog Investors. Mrd&tein is a principal of Bulldog Investors. Mr. @slein disclaims all beneficial
ownership in these Shares to the extent such ohipeggceeds his pecuniary interest therein. Fopgaas of calculating the “Percentage of Fund Héidiyever, all of Mr. Goldstein’s
949,362 Shares have been counted as being behgfiziamed.

*** 78,250 of these Shares are held by a separatelggedraccount and a private fund. Mr. Knapp is lagjpal of the investment adviser of the separate@yaged account and a principal
of the general partner and investment advisereptivate fund. He is also a limited partner iad that has an interest in the private fund. Mrapp disclaims all beneficial
ownership in these Shares to the extent such ohwipeggceeds his pecuniary interest therein. Fopgaas of calculating the “Percentage of Fund Héidiyever, all of Mr. Knapp’s
379,015.37 Shares have been counted as being dielgfdwned. Additionally, 379,015.37 of Mr. Kne's Shares are pledged as security to margin acce

**% Mr. Seidenberg was the FUs Chief Financial Officer during its last complefestal year.
*x+x Jnless indicated by footnote above, none of the®@ars or Executive Office’ Shares are pledged as secul
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EXHIBIT B
MVC CAPITAL, INC.
AMENDED AND RESTATED AUDIT COMMITTEE CHARTER
January 26, 2010

This charter sets forth the purpose, authority rsgonsibilities of the Audit Committee of the Boaf Directors (the “Board”pf MVC
Capital, Inc. (the “Fund”), a Delaware corporation.

Purposes
The Audit Committee of the Board (the “Committeb8s as its primary purposes:

(i) oversight responsibility with respect to: (Aetadequacy of the Fursdaccounting and financial reporting processescipslanc
practices; (b) the integrity of the Fund’s finaigttements and the independent audit thereothécadequacy of the Fund’s overall
system of internal controls and risk managementgs®es (to the extent not separately evaluatedchandored by the full Board) and,
as appropriate, the internal controls of certaimise providers; (d) the Fund’s compliance withtaar legal and regulatory
requirements; (e) determining the qualification amkependence of the Fund’s independent auditas{fa the Fund’s internal audit
function, if any; and

(ii) oversight of the preparation of any reportuizgd to be prepared by the Committee pursuarteaules of the Securities and
Exchange Commission (*SEC”) for inclusion in thenBis annual proxy statement with respect to thetiele of directors.

Authority

The Committee has been duly established by thedBarad shall have the resources and authority appteo discharge its
responsibilities, including the authority to retamunsel and other experts or consultants at therese of the Fund. The Committee has the
authority and responsibility to retain and termintite Fund’s independent auditors. In connectierethith, the Committee must evaluate the
independence of the Fund'’s independent auditorseaaive the auditors’ specific representationtodleir independence.

Composition and Term of Committee Members

The Committee shall be comprised of a minimum oéetDirectors of the Board. To be eligible to seagea member of the Committee,
a Director must be an “Independent Director”, whiehm shall mean a Director who is not an “intezdgterson,as defined in the Investme
Company Act of 1940, as amended, of the Fund. Témlners of the Committee shall designate one metolsmrve as Chairman of the
Committee.

Each member of the Committee shall serve untilcaessor is appointed.

The Board must determine whether: (i) the Commitize at least one member who is an “audit comnfite@cial expert,” (“ACFE”)
as such term is defined in the rules adopted uBdetion 407 of the Sarbanes-Oxley Act of 20021ki® Committee has at least one member
who possesses “accounting and financial manageexgettise” (as such term is described under the Xefkk Stock Exchange Listing
Requirements) which may be based on past employexgettise, professional certification in accougtim other comparable experience or
background that indicates an individual’s finana@phistication; and (iii) each member of the Colteri possesses sufficient “financial
literacy,” as required under the New York Stock Exege Listing Requirements. The designation ofragreas an ACFE is not intended to
impose any greater responsibility or liability drat person than the responsibility and liabilitypmsed on such person as a member of the
Committee, nor does it decrease the duties andattdins of other Committee members or the Board.

Meetings

The Committee shall meet on a regular basis ardssofrequently than quarterly. The Committee amalét, at a minimum, within 90
days prior to the filing of each annual and quéytszport of the Fund on Forms 10-K and 10-Q, resipely. Periodically, the Committee
shall meet to discuss with management the annual
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audited financial statements and quarterly findrstEements, including the Fund'’s disclosures uffglanagement’s Discussion and
Analysis of Financial Condition and Results of Ggtiems.” Periodically, the Committee should meet separatély each of management, ¢
personnel responsible for the internal audit fuorcind, if deemed necessary, the Feratiministrator and independent auditors to disanyg
matters that the Committee or any of these perapfiams believe should be discussed privately. Toenmittee may request any officer or
employee of the Fund, or the Fund’s legal courmet@unsel to the Independent Directors of the Bpar the Fund’s independent auditors to
attend a meeting of the Committee or to meet withraembers of, or consultants to, the Committee.

Minutes of each meeting will be taken and circudateall members of the Committee in a timely manne

Any action of the Committee requires the vote afaority of the Committee members present, whetheerson or otherwise, at the
meeting at which such action is considered. Atmegting of the Committee, (i) any two members ef@ommittee or (ii) one member of 1
Committee if this member is the Chairman of the @uttee, shall constitute a quorum for the purpdsiaking any action.

Duties and Powers and of the Committee
The duties and powers of the Committee include abeitnot limited to, the following:

* Dbears direct responsibility for the appointmentnpensation, retention and oversight of the worthefFund’s independent auditors
(including resolution of disagreements between mganmeent and the auditor regarding financial repgjtfor the purpose of
preparing or issuing an audit report or performatiger audit, review or attest services for the Famdl the independent auditors n
report directly to the Committe

» set the compensation for the independent audgad) amount to be paid by the Fu

« evaluate the independence of the Fund’s indeperadtitors and receive the auditors’ specific regmégtions as to their
independence

 to the extent required by applicable law, pre-aperdi) all audit and non-audit services that thmdés independent auditors provide
to the Fund and (ii) all non-audit services that tund’s independent auditors provide to the Faintiestment adviser and any en
controlling, controlled by, or under common contrath the investment adviser that provides onga@eryices to the Fund, if the
engagement relates directly to the operations madéial reporting of the Fund (To the extent sfiegily authorized by the Audit
Committee, the Chairman of the Audit Committee mee-approve the provision of any r-audit services to the Fund

* meet with the Fund’s independent auditors, inclgginvate meetings, as necessary to (i) reviewatnengements for and scope of
the annual audit and any special audits; (ii) discaany matters of concern relating to the Fundartial statements, including any
adjustments to such statements recommended bytti®is, or other results of the audit; (iii) rewi@ny audit problems or
difficulties with management’s response; (iv) calesithe auditors’ comments with respect to the Fafidancial policies, procedur
and internal accounting controls and managemeesiganses thereto; and (v) review the form of opinli@ auditors propose to
render to the Directors and the shareholders ofFtimel;

» review reports prepared by the Fund’s independeditars detailing the fees paid to the Fund'’s iredefent auditors for: (i) audit
services (includes all services necessary to parfor audit, services provided in connection wittiigbry and regulatory filings or
engagements and other services generally provigéadependent auditors, such as comfort letteasytiry audits, attest services,
consents and assistance with, and review of, dogtsfiged with the SEC); (ii) audit-related senddgovers assurance and due
diligence services, including, employee benefinm@adits, due diligence related to mergers andisitigms, consultations and audits
in connection with acquisitions, internal contreViews and consultations concerning financial anting and reporting standards);
(iii) tax services (services performed by a profasal staff in the accounting firm'’s tax divisiogxcept those services related to the
audit, including tax compliance, tax planning aaxl advice); and (iv) other services (includes friahinformation systems
implementation and desigr
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ensure that the Fund’s independent auditors prepataleliver annually to the Committee a writteatesnent (the “Auditors’
Statement”) describing: (i) the auditors’ intergaklity control procedures; (ii) any material issuaised by the most recent internal
quality control review or peer review of the audstoor by any inquiry or investigation by governrtadror professional authorities
within the preceding five years respecting one orenrindependent audits carried out by the auditord,any steps taken to deal with
any such issues; and (iii) all relationships betwe independent auditors and the Fund, includamh noraudit service provided
the Fund and the matters set forth in Independ8ieredards Board No.

prior to filing an annual report with the SEC, rizeeand review a written report, as of a date 9gsda less prior to the filing, to the
Committee from the Fund’s independent auditorsnaigg any: (i) critical accounting policies to bsed; (ii) alternative accounting
treatments that have been discussed with the Fuma¥emgement along with a description of the ramifons of the use of such
alternative treatments and the treatment prefdyettie independent auditors; and (iii) materialté@ri communications between the
auditor and management of the Fu

oversee the Funglinternal controls and annual and quarterly fingrreporting process, including results of thewadraudit. Overse
internal accounting controls relating to the atiga of the Fund’s custodian, investment adviséraaministrator through the
periodic review of reports, discussions with appiate officers and consideration of reviews prodidy internal audit staf

establish procedures for: (i) the receipt, retantiad treatment of complaints received by the Fuord any source regarding
accounting, internal accounting controls or auditimatters; and (ii) the confidential, anonymousmsigision from employees of the
Fund and its service providers of concerns reggrdirestionable accounting or auditing matt

review of any issues brought to the Committee'srditbn by independent public accountants or thedRumanagement, including
those relating to any deficiencies in the desigop@ration of internal controls which could advérsdfect the Fund'’s ability to
record, process, summarize and report financia, daty material weaknesses in internal controlsaawydraud, whether or not
material, that involves management or other em@syeho have a significant role in the F’s internal controls

review and evaluate the qualifications, performaame independence of the lead partner of the ’s independent auditor

require the Fund’s independent auditors to repoytiastance of an audit partner of those auditaraiag or receiving compensation
based on that partner procuring engagements watktimd to provide any services other than auditeveor attest service

resolve any disagreements between the 's management and independent auditors concerrenguth s financial reporting

to the extent there are Directors who are not mesnbiethe Committee, report its activities to th@aBd on a regular basis and to
make such recommendations with respect to the afod@ther matters as the Committee may deem reagemsappropriate

discuss and approve any Fund press releases gdiatits financial statements (to the extent swtbases are not discussed and
approved by the Valuation Committee, the Boarcher@hairman of the Committes

to the extent not separately evaluated and monitoyethe full Board, oversee the Fund’s risk managa processes, including risks
relating to investments, compliance and valuatians, discuss any policies with respect to risk ganeent;

set clear hiring policies for employees or formepdoyees of the independent auditc

conduct an annual performance evaluation of the iGittee;

review the Committe’s charter at least annually and recommend any rabtdanges to the Board; a
review such other matters as may be appropriatdgated to the Committee by the Bos
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INSTRUCTIONS FOR SIGNING PROXY CARDS

The following general rules for signing Proxy Canday be of assistance to you and avoid the timeeapdnse involved in validating
your vote if you fail to sign your Proxy Card prolye

1. Individual Accounts Sign your name exactly as it appears in the tegisn on the Proxy Card.

2. Joint Accounts Either party may sign, but the name of the paigying should conform exactly to the name showthéregistration
on the Proxy Card.

3. All Other Accounts The capacity of the individual signing the PraXgrd should be indicated unless it is reflectetheform of
registration. For example:

Registration Valid Signatures
CORPORATE ACCOUNTS

(1) ABC Corp. ABC Corp.

(2) ABC Caorp. John Doe, Treasur:
(3) ABC Corp. c/o John Doe, Treasu John Doe

(4) ABC Profit Sharing Pla John Doe, Treasur:
TRUST ACCOUNTS

(1) ABC Trust Jane B. Doe, Truste
(2) Jane B. Doe, Trustee u/t/d 12/28 Jane B. Do
CUSTODIAL OR ESTATE ACCOUNTS

(1) John B. Smith, Cust. f/b/o John B. Smith Jr.NI& John B. Smitt

(2) John B. Smitl John B. Smith, Jr., Execut
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ANMUAL MEETING OF MVC CAPITAL, INC.

Dadez  Aprd 29, X4
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Annual Meeting of MVG Capital, Inc.
to be held on April 29, 20714

for Holders as of March 3, 2014
This proxy iz being solicited on behall of the Board of Directors

v BY:
9 mreaner  VOTEDEY & TELEPHONE

GoTo b 866-390-5903
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THE SHARES REPRAESENTED BY THIS PROKY WILL BE VOTED AS DIRECTED CR, IF NO DRRECTION
15 GIVEM. SHARES WILL BE VOTED FOR THE ELECTION OF THE DERECTORS IN ITEM 1 AND FOR THE
PROPOSAL N ITEM 2 ARD AUTHORITY WILL BE DEEMED GRANTED UKNDERITEM 5.

All voes must be received by 11:59 .M., Eastern Time, April 28, 2014,
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Revocable Proxy — MVC Capital, Inc.
Annual Meeting of Shareholders
April 29, 2014, 1:30 p.m. (Eastern Time)

This Proxy is Solicited on Behalf of the Board of Directors

The undersigned appoints Michael Tokarz and Scott Schuenke, each with full power

of substitution, to act as proxies for the undersigned, and to vote all shares of common
stock of MVC Capital, Inc. that the undersigned is entitled to vote at the Annual Meeting
of Shareholders on Wednesday, April 29, 2014 at 1:30 p.m. at the offices of Kramer Levin
Maftalis & Frankel LLP, 1177 Avenue of the Americas, New York, NY 10036, and any
and all adjournments thereof, as set forth below.

This proxy is revocable and will be voted as directed, but if no instructions are specified,
this proxy will be voted:

FOR the nominees for directors specified in Proposal 1 and FOR Proposal 2.

(CONTINUED AND TO BE SIGNED ON REVERSE SIDE)



