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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MARCH 24, 2008

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 [8dte Roth & Zabel LLP, 919 Third Avenue, New YoNY 10022,
on March 24, 2008, 1:00 p.m. (Eastern time) forftllewing purposes:

1. to elect six nominees to serve as members ddtlaed of Directors of the Fund; and
2. to transact such other business as may propenhe before the meeting or any adjournment thereof.

The proposal is discussed in greater detail irPttoxy Statement attached to this Notice. Stockheldérecorc
as of the close of business on February 8, 2008raited to receive notice of and to vote at theekihg. Each
stockholder is invited to attend the Meeting ingeer. If you cannot be present at the Meeting, wge you to mark,
sign, date and promptly return the enclosed PraargdGo that the Meeting can be held and a maximumrber of
shares may be voted. If you received more tharPoory Card, please be sure to mark, sign, dateetnch each
one.

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) in the enclosed envelope, it requires no postage if mailed in the United Stas, so
that your shares may be represented at the Meetindnstructions for the proper execution of the ProxyCard
(s) are set forth at the end of the attached Prox8tatement. Instructions for telephone and Internet/oting
(which may be available to you) are set forth on th enclosed Proxy Card.

A proxy may be revoked at any time before it is exeised by the subsequent execution and submissioh o
a revised proxy, by giving written notice of revocton to the Fund at any time before the proxy is earcised or
by voting in person at the Meeting.

By Order of the Board of Directors,

MICHAEL TOKARZ
Chairman

February 20, 2008
287 Bowman Avenue
2nd Floor

Purchase, NY 1057
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ANNUAL MEETING OF STOCKHOLDERS
OF

MVC CAPITAL, INC.

MARCH 24, 2008

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 usa the annual meeting of the stockholders of thedHthe
“Meeting”), to be held at the offices of SchultetR& Zabel LLP, 919 Third Avenue, New York, NY 1082on
March 24, 2008, 1:00 p.m. (Eastern time), and gtatjournment thereof. This Proxy Statement, thmapanying
Notice of Annual Meeting of Stockholders, and thelesed Proxy Card(s) are expected to be mailea @bout
February 20, 2008.

A Proxy Card that is properly executed and returioettie Fund prior to the Meeting will be votedpasvided
therein at the Meeting and at any adjournment tfefeproxy may be revoked at any time before #gxercised by
the subsequent execution and submission of a episy, by giving written notice of revocationttee Fund at ar
time before the proxy is exercised or by votingp@rson at the Meeting. Signing and mailing a PiGayd will not
affect your right to give a later proxy or to aitethe Meeting and vote your shares in person.

The Board intends to bring before the Meeting tteppsal that is set forth in the Notice of Annuatéting of
Stockholders and that is described in this ProageBtent. The persons named as proxies on the eddRyexy
Card will vote all shares represented by proxiesceordance with the instructions of stockholdersgecified on
the Proxy Card. Abstentions and broker non-votdiseach be counted as present for purposes ofrdetig the
presence of a quorum. A “broker non-vote” occuremwh broker submits a proxy card with respect tveshof
common stock held in a fiduciary capacity (typigakferred to as being held in “street name”), dettlines to vote
on a particular matter because the broker hasageived voting instructions from the beneficial @vnor does it
have discretionary power to vote on a particulattenaUnder the rules that govern brokers who aténg with
respect to shares held in street name, brokersthawdiscretion to vote such shares on routineargtbut not on
non-routine matters. For example, the electioniiaftiors is a routine matter.

With respect to the election of each nominee toesas a member of the Board, abstentions and braer
votes will not have any effect on the outcome ef phoposal.

In addition to soliciting proxies by mail, officecd the Fund may solicit proxies by telephone opémson,
without special compensation.

Most beneficial owners whose shares are held @estrame will receive voting instruction forms froneir
banks, brokers or other agents, rather than thd’Blroxy Card. A number of banks and brokeragediare
participating in a program that offers a meansrémgproxies to vote shares via the Internet aeligphone. If your
shares are held in an account with a bank or bne&dicipating in this program, you may grant aqyrto vote thos
shares via the Internet or telephonically by ushrgwebsite or telephone number shown on the ictibruform
provided to you by your broker or bank.

Only stockholders of record as of the close of ibess on February 8, 2008 (the “Record Date”) atideshto
notice of, and to vote at, the Meeting. On the Re€ate, 24,297,087 shares of the Fund were oulistgn

Each stockholder of record on the Record Datetifl@hto one vote for each share held.

In the event that a quorum is not present at thetig or at any adjournment thereof, or in the ¢teat a
qguorum is present at the Meeting but sufficienegdb approve a proposal are not received, oneoog m
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adjournments of the Meeting may be proposed to péunther solicitation of proxies. A stockholdeote may be
taken with respect to the Fund on some or all matiefore any such adjournment if a quorum is priezed
sufficient votes have been received for approval Adjournment will require the affirmative voteafnajority of
the shares represented at the Meeting in persby proxy.

The Fund’s Annual Report on Form 10-K for the fiscd year ended October 31, 2007 (the “Report”) is
being mailed with this Proxy Statement to the stodkolders of the Fund. The Report is not to be regareld as
proxy-soliciting material. A copy of the Report isavailable on the Fund’s website at www.mvccapitalam and
may be obtained without charge, by writing to the Eind at 287 Bowman Avenue, 2nd Floor, Purchase,

New York 10577, or by calling toll-free 1-800-426823. The Fund’s next quarterly report on Form 10-Qis
scheduled to be filed with the Securities and Excimge Commission (“SEC”) on or before March 11, 2008.

THE PROPOSAL
ELECTION OF DIRECTORS

At the Meeting, stockholders will vote on a propgdseaelect six nominees to serve as directors effthnd
(“Directors”). The nominees include Emilio Domini@nGerald Hellerman, Warren Holtsberg, Robert Kmap
William Taylor and Michael Tokarz. Each nomineeisrently a member of the Board.

The persons named as proxies on the enclosed Randyintend, in the absence of contrary instrustion vote
all proxies they are entitled to vote in favor lo¢ telection of the six nominees named above tesas\the Director
Each of the nominees has consented to stand foiaieand to serve if elected. If elected, a nomindl serve for ¢
term of one year until the next annual meetingteflsholders after his election. If any nominee dtidae unable to
serve, an event that is not now anticipated, tmegues named as proxies will vote for such replacememinee as
may be recommended by the presently serving Directo

Information regarding the nominees and the officdérthe Fund, including brief biographical infornuat, is set

forth below.
6)
Number of
Portfolios in (6)
Fund Complex Other
) 3) 4 Overseen by Directorships
Positions(s) Term of Office/ Principal Director or Held by Director
Q) Held with Length of Time Occupation(s) Nominee for or Nominee for

Name, Address and Ag the Fund Served During Past 5 Years Director Director
Nominees for Independent
Directors
Emilio Dominianni Director 1 year/4 year. Mr. Dominianni is a retired Partner None(1) See column
287 Bowman Avenue 11 months of, and was Special Counsel to
2nd Floor Coudert Brothers LLP, a law firm.
Purchase, NY 10577 He is currently a director of MVC
Age: 76 Acquisition Corp., Stamm

International Corporation,
Powrmatic Inc., and Powrmatic of
Canada Ltd., manufacturers and
distributors of heating, ventilating,
and air conditioning equipment. He
was a director of American Air
Liquide Inc., Air Liquide
International Corporation, and a
Consultant to Air Liquide America
Corp., all manufacturers and
distributors of industrial gases, and
Mouli Manufacturing Corp., a
distributor of kitchen and househc
products
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@
Name, Address and Ag

@)
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

Gerald Hellerman
287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 70

Robert Knapp

Ironsides Partners

LLC

100 Summer Street

27th Floor

Boston, MA 02108 Age: 4

William Taylor

287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 65

Director

Director

Director

1 year/4 years, 11 moni Mr. Hellerman owns and has

1 year/4 years, 11 moni Mr. Knapp is Managing Director

1 year/1 year, 11 monthMr. Taylor is a Certified Public

None(1)
served as Managing Director of
Hellerman Associates, a financial
and corporate consulting firm,
since the firm’s inception in 1993.
Mr. Hellerman currently serves as
a director of MVC Acquisition
Corp. and as a director, chief
financial officer and chief
compliance officer for The Mexic
Equity and Income Fund, Inc., a
director of the Old Mutual
Absolute Return and Emerging
Managers fund complex
(consisting of six funds), a direci
and Chairman of the Audit
Committee of AirNet Systems,
Inc., and a director of Brantley
Capital Corporation

None(1)
of Ironsides Partners LLC, which
was formed in January 2007 to
manage an account for Millennit
Partners LP (“Millennium”), his
former employer from

1996-2006. Mr. Knapp specializes
in mis-priced assets, turnaround
situations, and closed-end fund
arbitrage. Mr. Knapp currently
serves as a director of the Africa
Opportunity Fund Limited
(“AOF"), a closed-end company
he founded to make investments
derived from the continent of
Africa which is listed on the
London Stock Exchange (“LSE”").
Mr. Knapp also serves as a
director of Africa Opportunities
Partners, the manager of AOF.
Mr. Knapp was the founding
director of the Vietnam
Opportunity Fund, a Cayman
Islands private equity fund listed
on the LSE for which he and
Millennium acted as a seed
investor. Mr. Knapp serves as a
trustee of the Regional Planning
Association, Princeton in Asia,
and the Sea Education
Association.

None(1)
Accountant and is currently a
director and Treasurer of Northern
lllinois University Foundation and
a Trustee of Writers Theatre. Fr
1976 through May 2005, Mr.
Taylor was a Partner at Deloitte &
Touche. From 1997 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

See column

See column

See column




Table of Contents

®)
Number of
Portfolios in (6)
Fund Complex Other
) 3) 4 Overseen by Directorships
Positions(s) Term of Office/ Principal Director or Held by Director
1) Held with Length of Time Occupation(s) Nominee for or Nominee for

Name, Address and Ag the Fund Served During Past 5 Years Director Director
Officer and Nominees for
Interested Directors
Warren Holtsberg(2) Director 1 year/10 Mr. Holtsberg currently serves as None(1) See column
287 Bowman Avenue months Co-Head Portfolio Management of

2nd Floor
Purchase, NY 10577
Age: 57

The Tokarz Group Advisers
(“TTGA"), the investment adviser
to the Fund (the “Adviser”).

Mr. Holtsberg founded Motorola
Ventures, the venture capital
investment arm for Motorola, Inc.
where he led the worldwide fund 1
eight years. He was also Corporate
Vice President and Director of
Equity Investments at Motorola. N
Holtsberg currently serves as a
director of MVC Acquisition Corp.,
and a member of the Board of
Directors of the lllinois Venture
Capital Association, the
Chicagoland Entrepreneurship
Center, and lllinois Ventures, the
venture investment arm for the
University of lllinois.

4
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@

(©)

Fund Complex

(4)

(5)
Number of
Portfolios in

Overseen by

(6)
Other
Directorships

Positions(s) Term of Office/ Principal Director or Held by Director
1) Held with Length of Time Occupation(s) Nominee for or Nominee for

Name, Address and Ag the Fund Served During Past 5 Years Director Director
Michael Tokarz(3) Director 1 year/4 years, 3 moni Mr. Tokarz currently serves as None(1) See column

287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 58

Chairman and Portfolio Manager
of the Fund and as Manager of
TTGA. Mr. Tokarz also is
Chairman of The Tokarz Group, a
private merchant bank, since 20
Prior to this, Mr. Tokarz was a
senior General Partner and
Administrative Partner at Kohlbe
Kravis Roberts & Co., a private
equity firm specializing in
management buyouts. He also
currently serves on the corporate
boards of MVC Acquisition Corp.,
Conseco, Inc., Walter Industries,
Inc. (Chairman of the board),
Mueller Water Products, Inc.,
IDEX Corporation, Stonewater
Control Systems, Lomonosov,
Athleta, Inc. and Apertio Ltd.

Mr. Tokarz is an active member of
the endowment committee and
Board of Trustees of YMCA in
Westchester County. He is also a
member of the Board of the
Warwick Business School in
England. He is Chairman and is a
member of the Board of the
University of lllinois Foundation,
and serves on its executive
committee, investment policy
committee and is Chairman of the
budget and finance committee; he
is also a member of the Venture
Capital Subcommittee and serves
as a member of the Board of
Managers for lllinois Ventures,
LLC. Mr. Tokarz also serves as i
Chairman of the lllinois Emerging
Technology Fund LLC. Mr.
Tokarz serves as a director for the
following portfolio companies of
the Fund: Custom Alloy
Corporation, Dakota Growers
Pasta Company, Harmony
Pharmacy & Health Centers, Inc.,
HuaMei Capital Company, MVC
Automotive Group B.V., MVC
Partners LLC, Ohio Medical
Corporation, Summit Research
Labs, Inc., Timberland Machines
& Irrigation, Inc., and Turf
Products, LLC
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@
Positions(s)
1) Held with
Name, Address and Ag the Fund

®3)
Term of Office/
Length of Time
Served

(6)

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

Executive Officers

Bruce Shewmaker 287 Managing Director
Bowman Avenue 2nd Floor

Purchase,

NY 10577

Age: 62

Peter Seidenberg Chief Financial
287 Bowman Avenue Officer

2nd Floor

Purchase, NY 10577

Age: 38

Indefinite
term/4 years,
3 months

Indefinite
term/ 2 years,
4 months

Mr. Shewmaker currently serves as N/A
Managing Director of TTGA and
the Fund. Mr. Shewmaker worked
directly for the Fund from
November 2003 through Octok
2006. Until June 2003, Mr.
Shewmaker served as Managing
Director of Crossbow Ventures In
and as a Vice President of Crossl
Venture Partners Corp., the general
partner of Crossbow Venture
Partners LP, a licensed small
business investment company. Mr.
Shewmaker also is a dounder anc
Director of Infrared Imaging
Systems, Inc., a medical devices
company. From 1999 to 2001, he
was a Managing Director of
E*OFFERING Corp., an investme
banking firm which merged into W
SoundView Group in 2000. Mr.
Shewmaker served as a director for
the following portfolio companies
the Fund: Baltic Motors
Corporation, Phoenix Coal
Corporation and Vestal
Manufacturing Enterprises, Inc. He
currently serves on the Boards of
Foliofn, Inc., MVC Partners LLC,
Vendio Services, Inc. and Velociti
B.V. Mr. Shewmaker also serves on
the Board of VIANY.

Mr. Seidenberg currently serves as N/A
Chief Financial Officer of TTGA, i
addition to his service as Chief
Financial Officer of the Fund.

Mr. Seidenberg joined the Fund in
April 2005 after having previously
served as a Principal of Nebraska
Heavy Industries, where he worked
on engagements including serving
as the Chief Financial Officer of
Commerce One, Inc. Prior to that,
Mr. Seidenberg served as the
Director of Finance and Business
Development and as Corporate
Controller for Plumtree Software,
Inc. Mr. Seidenberg has also worl
at AlliedSignal and several small
manufacturing companies, where he
held roles in finance and operations.
Mr. Seidenberg, on behalf of the
Fund, sits on the board of Ohio
Medical Corp and serves as its
Corporate Secretary. Mr.
Seidenberg also serves on the Bc
of MVC Partners LLC and serves
Chief Financial Officer of MVC
Acquisition Corp.

6

N/A

N/A




Table of Contents

(6)

Number of
Portfolios in (6)
Fund Complex Other
) 3) 4 Overseen by Directorships
Positions(s) Term of Office/ Principal Director or Held by Director
1) Held with Length of Time Occupation(s) Nominee for or Nominee for
Name, Address and Ag the Fund Served During Past 5 Years Director Director
Scott Schuenke Chief Compliance Indefinite Mr. Schuenke currently serves as N/A N/A
287 Bowman Avenue Officer term/3 years, the Controller and Chief
2nd Floor 4 months Compliance Officer of TTGA, in
Purchase, NY 10577 addition to his service as Chief
Age: 28 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 MVC Capital,
Inc. in 2004. Mr. Schuenke also
served as the Secretary of The
Mexico Equity & Income Fund, In
and Assistant Secretary of Tortoise
Energy Infrastructure Corporation
during his tenure at U.S. Bancorp
Fund Services, LLC. Mr. Schuenke
is a Certified Public Accountar
Jaclyn Shapiro Vice President/ Indefinite Ms. Shapiro currently serves as v N/A N/A
287 Bowman Avenue Secretary term/3 years, President and Secretary of TTGA
2nd Floor 3 months; addition to her service as Vice
Purchase, NY 10577 Indefinite President and Secretary of the FL
Age: 29 term/4 years, Prior to joining the Fund in June
1 month 2002, she 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. Shapiro
serves on the board of MVC
Partners LLC

(1) Other than the Funu

(2) Mr. Holtsberg is an “interested person,” as defimethe 1940 Act, of the Fund (an “Interested Diogt) because of his
employment with TTGA

(3) Mr. Tokarz is an Interested Director because heeseas an officer of the Fur

Board Meetings and Committees.

The Board has adopted a charter for each of itstANdminating/Corporate Governance/Strategy and
Compensation Committees, as well as a Corporate@axce Policy. The Audit Committee’s charter iseated
hereto as Exhibit B. The Board has also adoptedde ©f Ethics, which applies to, among othersofalhe Fund’s
officers and directors, as well as a Code of Etfoc$rincipal Executive and Senior Financial Exems that
applies to and has been signed by the Principatiiiive Officer and the Chief Financial Officer dftFund. These
materials can be found on the Fund'’s website at wawwcapital.com, and may be obtained by writteruest|to
MVC Capital, Inc., c/o Corporate Secretary, 287 Bwam Avenue, 2nd Floor, Purchase, New York 1057 7ivivs,
if any, of the Fund’s Code of Ethics or Code ofi&stfor Principal Executive and Senior FinanciabExtives will
be promptly disclosed on the Fund’s website.

During the fiscal year ended October 31, 2007 Bibard held ten (10) meetings. During the last figear,
each of the nominees (except for Mr. Holtsberg, wias appointed to the Board on April 3, 2007) atezh100% o
the aggregate number of meetings of the Board apd@mmittee of the Board on which such nomineeeser
Following his appointment on April 3, 2007, duritige last fiscal year, Mr. Holtsberg attended 10G%e
aggregate number of meetings of the Board. Cugreatiajority of the Directors are Independent Etives.

Mr. Knapp has been appointed by the IndependeicRirs of the Board to serve as the Presiding Rirexver
executive sessions of non-management directors.
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Interested parties should communicate with thei@iresDirector or with the non-management directssa
group according to the following procedures esgiald by the Fund for stockholders’ communicatiotinhe
Board: any communications intended for the Boamughbe sent to the Fund at the Fund’s addresaiaypduch
communication will be forwarded to the Board (opkgable Board member) or disclosed to the Board (o
applicable Board member) at its next regular meetin

The Audit Committee’s primary purposes are:

« oversight responsibility with respect to: (i) thdeguacy of the Fund’s accounting and financial repg
processes, policies and practices; (ii) the intgagrfi the Fund$ financial statements and the independent
thereof; (iii) the adequacy of the Fund'’s overgitem of internal controls and, as appropriatejritenal
controls of certain service providers; (iv) the Blsncompliance with certain legal and regulatory
requirements; (v) determining the qualification amdependence of the Fund’s independent auditors; a
(vi) the Funcs internal audit function, if any; ar

« oversight of the preparation of any report requietle prepared by the Committee pursuant to tles f
the SEC for inclusion in the Fu's annual proxy statement with respect to the @edif directors

Report of Audit Committee:

The most recent fiscal year of the Fund ended doligc 31, 2007. During that fiscal year, the A@litmmittet
held four (4) meetings. In connection with the Fsraldited financial statements for the fiscal yerded
October 31, 2007, the Audit Committee has: (i) eexd and discussed with management the Fund’sealudit
financial statements for the fiscal year ended Ret@d1, 2007; (ii) discussed with Ernst & Young LEE&Y™), the
independent auditors of the Fund, the matters requo be discussed by Statements on Auditing &raisdSAS)
No. 61 (Codification of Statements on Auditing Stards, AU § 380); (iii) received the written disslwes and
letter from E&Y regarding, and discussed with E&?6,independence; and (iv) recommended to the Bibeatcthe
audited financial statements of the Fund for thedi year ended October 31, 2007 be included ifrtimel’'s Annual
Report to Stockholders for filing with the SEC.

Audit Committee members: Emilio Dominianni, Geraldllerman and William Taylor.

Each of the current members of the Audit Commitkéessrs. Dominianni, Hellerman and Taylor, is cdasec
independent under the rules promulgated by the Xewk Stock Exchange and is not an “interested pefsas
defined by the 1940 Act, of the Fund (the “IndepamtcDirectors”). Each member of the Audit Committeeets the
current independence and experience requiremeiRglef10A-3 of the Securities Exchange Act of 1983,
amended (the “1934 Act”), and the Board has detsththat Messrs. Hellerman and Taylor are eaclaadit'
committee financial expert,” as defined under 1407 (d)(5) of Regulation S-K of the 1934 Act. Mr.lldeman is
the Chairman of the Audit Committee.

The Valuation Committee, the principal purpose bfaki is to determine the fair values of securitiethe
Fund’s portfolio for which market quotations are notdigaavailable, is currently comprised of Messr@rinianni
Hellerman and Knapp. Mr. Knapp is the Chairmarhef¥aluation Committee. The Valuation Committeedtsik
(6) meetings during the fiscal year ended Octolle2807.

The Nominating/Corporate Governance/Strategy Cotemitthe “Nominating Committee”), the principal
purposes of which are to consider and nominateoper® serve as Independent Directors and ovehngee t
composition and governance of the Board and itsneiti®es and to provide strategic direction withpest to the
Fund, is currently comprised of Messrs. Dominiaitgllerman, Knapp and Taylor, each of whom is atefrender
Director. Mr. Dominianni is the Chairman of the Nimating Committee. The Nominating Committee was
established in January 2004.

The Nominating Committee considers director cangglaominated by stockholders in accordance with
procedures set forth in the Fund’s By-Laws. Thed®siBy-Laws provide that nominations may be madeaivy
stockholder of record of the Fund entitled to viatethe election of directors at a meeting, prodideat such
nominations are made pursuant to timely noticeriting to the Secretary. The Nominating Committeert
determines the eligibility of any nominated candkdaased on criteria described below. To be tingly,
stockholder’s notice must be received at the ppglogxecutive offices of the Fund not less tham&@s nor more
than 90 days prior
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to the scheduled date of a meeting. A stockholdetie to the Secretary shall set forth: (a) asatch stockholder-
proposed nominee, (i) the name, age, businessssldnel residence address of the nominee, (ii)riheipal
occupation or employment of the nominee, (iii) thess, series and number of shares of capital stbitle Fund
that are owned beneficially by the nominee, (igfatement as to the nominee’s citizenship, andrfy)other
information relating to the person that is requirede disclosed in solicitations for proxies fegation of directors
pursuant to Section 14 of the 1934 Act, and thesraind regulations promulgated thereunder; ands(b) the
stockholder giving the notice, (i) the name andrdaddress of the stockholder and (ii) the clsssges and number
of shares of capital stock of the corporation Hratowned beneficially by the stockholder. The Fanthe
Nominating Committee may require a stockholder whaposes a nominee to furnish any such other irdon as
may reasonably be required by the Fund to deterthimeligibility of the proposed nominee to sersedaector of
the Fund. The Nominating Committee held two (2) timgs during the fiscal year ended October 31, 2007

In addition, the Nominating Committee considerseptiil director candidates with input from vari@esirces,
which may include: current Directors, members eftlanagement team, or an outside search firm. Dineifditing
Committee seeks to identify candidates that posgeds view, strong character, judgment, busireegserience and
acumen. As a minimum requirement, any eligible aateé who is not proposed to serve as an Inter&redtor
(i.e., a candidate who is not employed or proposed tenlpgloyed by the Fund or the Adviser) must notibe a
“interested person,” as defined by the 1940 ActhefFund. The Nominating Committee also considermng
other factors, certain other relationships (beyttrode delineated in the 1940 Act) that might impladr
independence of a proposed Director.

The Compensation Committee, the principal purpdsehich is to oversee the compensation of the
Independent Directors, is currently comprised ofbts. Hellerman and Knapp. Mr. Hellerman is thei®@ien of
the Compensation Committee. The Compensation Cdesnitas established in March 2003. The Compensation
Committee held one (1) meeting during the fiscarynded October 31, 2007.

The Board has adopted a policy that encourag&irattors, to the extent reasonable and practicablattend
the Fund’s annual stockholders’ meetings in perédirof the Directors attended the last annual rimeget
Director and Executive Officer Compensation.

The following table sets forth compensation paidubyn all capacities during the fiscal year en@etbber 31,
2007 to all of our Directors and our executive adfis. Our Directors have been divided into two geod-Intereste
Directors and Independent Directors. The IntereBlieglctors are “interested personag’ defined in the 1940 Act,
the Fund. No compensation is paid to the IntereBiesttors. (The Fund is not part of any Fund Cawrpl

)

Fees Earned o All Other

Name of Person, Positiol Paid in Cash Stock Awards ~ Compensatior Total
Interested Directors
Warren HoltsbergDirector (2) $0 $0 $0 $0
Michael Tokarz Chairman and Portfolio Manager (3) $110,21¢ $0 $0 $0
Independent Directors
Emilio Dominianni,Director $56,000 $0 $0 $56,00!
Gerald HellermarDirector $61,000 $0 $0 $61,00(
Robert KnappDirector $55,000 $0 $0 $55,00(
William Taylor, Director $50,000 $0 $0 $50,00(
Executive Officers (who are not directors)(4)
Peter SeidenberChief Financial Officer $61,679 $0 $0 $61,67!
Scott Schuenke¢Chief Compliance Officer $12,085 $0 $0 $12,08!
Jaclyn ShapircVice President and Secretary $26,235 $0 $0 $26,23!
Bruce ShewmakeManaging Director $0 $0 $0 $0
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(1) Directors do not receive any pension or retirenfemtefits from the Func

(2) Mr. Holtsberg was appointed to the Board on Apyi2G07.

(3) During the 2006 fiscal year, Mr. Tokarz had entered a compensation arrangement with the Fundclvtérminated upon the
effectiveness of the Fund’s investment advisory mathagement agreement with TTGA (the “Advisory Agnent”) on November 1,
2006. Mr. Tokarz, Chairman and Portfolio Managethef Fund, received no cash compensation from tinel Huring the 2006 fiscal ye
However, on October 2, 2006, the Fund realizedim @fe$551,092 from the sale of a portion of thenéfs LLC membership interest in
Octagon Credit Investors, LLC. This transactiogddred an incentive compensation payment obligatinder his employment
agreement with the Fund, of $110,218 to Mr. Tokeauzich was paid on January 12, 2007. Mr. Tokarzdetermined to allocate a porti
of this incentive compensation to certain employ&eETGA.

(4) Pursuant to the Advisory Agreement, the Fund reirsda TTGA for its allocable portion of the compdimapayable to the Fund’s Chief
Financial Officer, Chief Compliance Officer and 8#ary in an amount not to exceed $100,000 per, ye#ne aggregate. The remaining
portion of these individug' compensation is borne by TTG

The fees payable to Independent Directors andetbe fayable to the Chairman of the Audit Committee,
Valuation Committee, and Nominating Committee aréodlows: Each Independent Director is paid anuahn
retainer of $50,000 ($60,000 for the Chairman efAudit Committee and $55,000 for the Chairmanaatheof the
Valuation Committee and Nominating Committee) fprta five in-person Board meetings and committeetmgs
per year. In the event that more than fivgp@rson Board meetings and committee meetings oeaah Independe
Director will be paid an additional $1,000 for eackperson meeting. Each Independent Directorss e¢imbursed
by the Fund for reasonable out-of-pocket expernies.Directors do not receive any pension or retimenbenefits
from the Fund.

Director Equity Ownership.

The following table sets forth, as of the RecordeDwiith respect to each Director and nomineeaaert
information regarding the dollar range of equitgisdties beneficially owned in the Fund. The Fuimésinot belong
to a family of investment companies.

2 3
DoIIal(' I%ange Aggregate Dollzglr)Range of Equity
of Equity Securities of All Funds Overseen or to
(1) Securities in be Overseen by Director or Nomine«

Name of Director or Nominee the Fund in Family of Investment Companies
Independent Directors
Emilio Dominianni Over $100,00( Over $100,00(
Gerald Hellermal Over $100,00( Over $100,00(
Robert Knapp(1 Over $100,00( Over $100,00(
William Taylor Over $100,00( Over $100,00(
Interested Directors
Warren Holtsberg(2 $10,001- $50,00C $10,001- $50,00C
Michael Tokarz(3 Over $100,00( Over $100,00(

(1) These shares are owned by Mr. Knapp directly. SéxbE A (and Note 6 thereto) for more informatic

(2) Mr. Holtsberg was appointed to the Board on Apri2B807 and is an Interested Director of the Furmhbse of his
employment with the Advise

(3) Mr. Tokarz is an Interested Director of the Fundaaese he serves as an officer of the F
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VOTE REQUIRED

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

The Board recommends a vote “FOR” the election oflbof the nominees.

VOTING INFORMATION

A quorum is constituted by the presence in persdsy@roxy of the holders of a majority of the datging
shares of the Fund entitled to vote at the Meethng.purposes of determining the presence of auudor
transacting business at the Meeting, abstentioddarker non-votes will be treated as shares tleapeesent at the
Meeting.

In the event that a quorum is not present at thetivg, or in the event that a quorum is presetti@Meeting
but sufficient votes to approve any proposal ater@ceived, the persons named as proxies, orshbstitutes, may
propose one or more adjournments of the Meetinmetmit the further solicitation of proxies. Any adjned sessic
or sessions may be held after the date set favikheting without notice, except announcement aMketing (or
any adjournment thereof); provided, that if the kitegeis adjourned to a date that is more than 3@ ddter the date
for which the Meeting was originally called, writt@otice will be provided to stockholders. Any adjoment will
require the affirmative vote of a majority of thHeases represented at the Meeting in person ordiypin the event
an adjournment is proposed because a quorum gres¢nt, the persons named as proxies will votetpooxies
they are entitled to vote FOR all of the nomineefaivor of such adjournment, and will vote thosexpes required
to WITHHOLD on any nominee, against any such adjment.

Most beneficial owners whose shares are held @estrame will receive voting instruction forms froneir
banks, brokers or other agents, rather than thd’Elroxy Card. A number of banks and brokeragediare
participating in a program that offers a meansrémgproxies to vote shares via the Internet aelgphone. If your
shares are held in an account with a bank or bne&dicipating in this program, you may grant aqyrto vote thos
shares via the Internet or telephonically by ushrgwebsite or telephone number shown on the ictibruform
received from your broker or bank.

EXPENSES OF SOLICITATION

The cost of preparing, assembling and mailing Finisxy Statement, the Notice of Annual Meeting of
Stockholders and the enclosed Proxy Card, as weélecosts associated with the proxy solicitatwiti,be borne
by the Fund.

OTHER MATTERS AND ADDITIONAL INFORMATION

Other Business at the Meeting.

The Board does not intend to bring any mattersredfoe Meeting other than as stated in this Prdayegent,
and is not aware that any other matters will besgméed for action at the Meeting. If any other sratproperly corr
before the Meeting, it is the intention of the p@s named as proxies to vote on such matters ordaece with
their best judgment, unless specific instructioagehbeen given.

Future Stockholder Proposals.

If a stockholder intends to present a proposdi@innual meeting of stockholders of the Fund thdie in
2009 (the “2009 Annual Meeting”) and desires toéhthe proposal included in the Fusgbroxy statement and for
of proxy for that meeting, the stockholder musiwdglthe proposal to the Secretary at the prinagp@icutive office
of the Fund, 287 Bowman Avenue, 2nd Floor, Purchide# York 10577, and such proposal must be reddiye
the Secretary within a reasonable time before thbegins to print and send its proxy materiate Jubmission
of a proposal does not guarantee its inclusiohémproxy statement and is subject to limitationdeurthe 1934 Act.
The proposals must be submitted in a manner censigtith applicable law and the Fund’s By-Laws.
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Results of Voting.

Stockholders will be informed of the voting reswfshe Meeting in the Fund’s quarterly report filoe quarter
ending April 31, 2008 on Form 10-Q, which will b€l with the SEC on or before June 9, 2008.

ADDITIONAL INFORMATION ABOUT THE FUND
Investment Adviser.

The Tokarz Group Advisers, LLC, located at 287 BamnAAvenue, 2nd Floor, Purchase, NY 10577, serves as
the investment adviser of the Fund.

Brokerage.

During the 2007 fiscal year, the Fund paid no brage commissions to any broker: (i) that is arliaféd
person of the Fund; (ii) that is an affiliated per®of such person; or (iii) an affiliated personndfich is an affiliated
person of the Fund, its principal underwriter, agistrator or the Adviser.

Administrator.

U.S. Bancorp Fund Services, LLC, located at 77WEsconsin Avenue, Milwaukee, W1 53202, serves as th
administrator, custodian and accounting agentefimnd.

Certain Relationships and Related Transactions.

The Fund has procedures in place for the reviepromal and monitoring of transactions involving thend
and certain persons related to the Fund. For exgrtim Fund has a Code of Ethics that generallgipits, among
others, any officer or director of the Fund frongaging in any transaction where there is a configttveen such
individual's personal interest and the interestthefFund. As a business development company,af@ Act also
imposes regulatory restrictions on the Fund’s gbit engage in certain related party transactibiusvever, the
Fund is permitted to cmvest in certain portfolio companies with its fffies to the extent consistent with applici
law or regulation and, if necessary, subject te#igel conditions set forth in an exemptive ordbtasned from the
SEC. During the past four fiscal years, no traneastwere effected pursuant to the exemptive orlea matter of
policy, our Board has required that any relatedyp@ansaction (as defined in ltem 404 of Reguta®K) must be
subject to the advance consideration and apprdihbdndependent Directors, in accordance witHiagple
procedures set forth in Section 57(f) of the 1940. A

The principal equity owner of TTGA is Mr. TokarajoChairman. Our senior officers and Mr. Holtsbeaye
other financial interests in TTGAi . , based on TTGA performance). In addition, our officers and tifecers anc
employees of TTGA may serve as officers, directmrgrincipals of entities that operate in the sameelated line
of business as we do or of investment funds manbagdd GA or our affiliates. However, TTGA intendsdllocate
investment opportunities in a fair and equitablenng. Our Board has approved a specific policyis tegard
which was set forth in our Form 10-K filed on Jaryu®0, 2007.

Section 16(a) Beneficial Ownership Reporting Compdince.

Section 16(a) of the 1934 Act, and Section 30(Hhefl1940 Act, taken together, require that the&aors,
officers of the Fund and beneficial owners of mitwan 10% of the equity securities of the Fund awilely,
“Reporting Persons”) file with the SEC reports ledit beneficial ownership and changes in their ficia¢
ownership of the Fund'’s securities. Based solelitoreview of the copies of such reports, the Foelieves that
each of the Reporting Persons who was a ReporgngpR during the fiscal year ended October 31, 2237
complied with applicable filing requirements, witie following inadvertent exception: Robert Knaped a Form ¢
one day late.

Exhibit A attached hereto identifies holders of mtran 5% of the shares of the Fusmmdommon stock as of tl
Record Date.

Independent Public Accountants.

The Board, upon approval and recommendation oAtigit Committee, at a meeting held on January P882
selected E&Y to serve as the independent accountanthe Fund for the fiscal year ending Octohier 3

12




Table of Contents

2008. E&Y has served in such capacity since Oct@BeR003. A representative of E&Y will attend fWeeting to
respond to appropriate questions and make a stateifee/she so desires.

Audit Fees:

The aggregate fees billed for professional servieadered by E&Y for the audit of the Fund’s anrfirsncial
statements for the fiscal year ended October 307 2¢ere $258,000.

The aggregate fees billed for professional servieadered by E&Y for the audit of the Fund’s anrfirsncial
statements for the fiscal year ended October 306 2¢ere $228,000.

Audit-Related Fees:

For the fiscal year ended October 31, 2007, theeagdge fees billed by E&Y for assurance and relatrdices
that were reasonably related to the performandtikeeochudit or review of our financial statementsevg0.

For the fiscal year ended October 31, 2006, theeagdge fees billed by E&Y for assurance and relatrdices
that were reasonably related to the performandtkeeochudit or review of our financial statementsev&0.

Tax Fees.

For the fiscal year ended October 31, 2007, thecagge fees billed by E&Y for services renderechwéspect
to tax compliance, tax advice and tax planning viEi4,250.

For the fiscal year ended October 31, 2006, thecagge fees billed by E&Y for services renderechwéspect
to tax compliance, tax advice and tax planning vi&i@,000.

All Other Fees:

For the fiscal year ended October 31, 2007, theeagge fees billed by E&Y for any other productservices
were $92,300.

For the fiscal year ended October 31, 2006, theeagge fees billed by E&Y for any other productservices
were $59,500.

The Audit Committee has considered whether E&Y magtained its independence during the fiscal year
ended October 31, 2007.

The Audit Committee Charter requires that the A@timmittee pre-approve all audit and non-auditises/to
be provided to the Fund by the independent accats)faovided, however, that the Audit Committee may
specifically authorize its Chairman to pre-apprdwe provision of any non-audit service to the Fuaatther, the
foregoing pre-approval policy may be waived, wigspect to the provision of any nandit services, consistent w
the exceptions provided for in the federal se@sitaws. All of the audit and tax services providgdE&Y for the
fiscal year ended October 31, 2007 were pre-apprbyehe Audit Committee or its Chairman. For tisedl year
ended October 31, 2007, the Fund’s Audit Commitidenot waive the prepproval requirement with respect to
non-audit services provided to the Fund by E&Y.

By Order of the Board of Directors

MICHAEL TOKARZ
Chairman

February 20, 2008

Stockholders who do not expect to be present at thideeting and who wish to have their shares voted ar
requested to mark, sign and date the enclosed Proxgard and return it in the enclosed envelope. No [gage i
required if mailed in the United States. Alternatively, you may have the ability to vote your sharesybthe
Internet or by telephone.
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EXHIBIT A

The following table sets forth, as of February @&, each stockholder who owned more than 5% ofrtinl’s
outstanding shares of common stock, each curresttdr, each nominee for director, the Fund’s eteeuwfficers,
and the directors and executive officers as a groafess otherwise indicated, the Fund believesaheh beneficit
owner set forth in the table has sole voting amvgstment power.

Amount of Percentage o
Shareholder Name and Addres Shares Ownec Fund Held
The Anegada Master Fund L 3,111,80i(1) 12.81%

The Cuttyhunk Fund Limited
Tonga Partners, L.P.

TE Cannell Portfolio, Ltd.
c/o Cannell Capital LLC
P.O. Box 3459

240 E. Deloney Ave
Jackson, WY 8300

Western Investment, LL 1,375,90(2) 5.6€%
Western Investment Hedged Partners LP

Western Investment Institutional Partners LLC

Western Investment Activism Partners LLC

Western Investment Total Return Master Fund Ltd. an

Arthur D. Lipson

c/o Western Investment LLC

7050 S. Union Park Center

Suite 590

Midvale, UT 84047

Millenco, L.P. 1,469,77/(3) 6.05%
Millennium Global Estate, L.P.

Millennium USA, L.P.

Millennium Partners, L.P. and

Millennium International, Ltd.

c/o Millennium Management, LLC

666 Fifth Avenue, 8th Floor

New York, NY 1010<

Wynnefield Partners Small Cap Value, L. 1,280,201(4) 5.27%
Wynnefield Partners Small Cap Value, L.P. |

Wynnefield Small Cap Value Offshore Fund, Ltd.

Channel Partnership Il, L.P.

Wynnefield Capital, Inc. Profit Sharing and Monayréhase Plans
Wynnefield Capital Management, LLC

Wynnefield Capital, Inc.

Nelson Obu:

c/o Wynnefield Capital Management LLC

450 Seventh Avenue

Suite 509

New York, NY 1012%
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Shareholder Name and Addres

Interested Directors
Warren Holtsber¢
Michael Tokarz

Independent Directors
Emilio Dominianni
Gerald Hellermai
Robert Knapp(5
William Taylor

Executive Officers
Bruce Shewmake
Peter Seidenbel
Scott Schuenk
Jaclyn Shapirt

All directors and executive officers as a group (& total)

* Less than 1%

(1) Based upon information contained in Form 4 filethvthe SEC on March 13, 20(

Amount of Percentage o
Shares Ownec Fund Held

3,50( *

452,52! 1.86%
15,641.59 *
31,219.265 *

1,678,71. 6.91%
26,235.913 *
5751.330 *
2291.786. @
646.123: *
1,15(C *

2,217,671.6 9.12%

(2) Based upon information contained in Schedule 13f@é#8 with the SEC on February 13, 20t

(3) Based upon information provided by Millennium Pars) L.P.

(4) Based upon information contained in Schedule 13f@¢8 with the SEC on February 14, 20t

(5) 1,469,770 shares are owned by Millennium PartheRs,and/or its affiliates (“Millennium”). Mr. Kngpis Managing
Director of Ironsides Partners LLC, which manages@urities account for Millennium. Mr. Knapp hascthimed all

beneficial ownership in these shares to the extermhitted under applicable la
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EXHIBIT B
AMENDED AND RESTATED AUDIT COMMITTEE CHARTER
MVC CAPITAL, INC.
January 23, 2008

This charter sets forth the purpose, authority rasgonsibilities of the Audit Committee of the Boaf
Directors (the “Board”) of MVC Capital, Inc. (thé&tind”), a Delaware corporation.

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

(i) oversight responsibility with respect to: (Aptadequacy of the Fund’s accounting and financial
reporting processes, policies and practices; @)rttegrity of the Fund’s financial statements #mel
independent audit thereof; (c) the adequacy oftived’s overall system of internal controls andapgropriate,
the internal controls of certain service providédd;the Fund’'s compliance with certain legal aagulatory
requirements; (e) determining the qualification amdependence of the Fursdhdependent auditors; and (f)
Fund’s internal audit function, if any; and

(i) oversight of the preparation of any reportuiggd to be prepared by the Committee pursuartdaule:
of the Securities and Exchange Commission (“SE@")riclusion in the Fund’s annual proxy statemeithw
respect to the election of directors.

Authority

The Committee has been duly established by thedBarad shall have the resources and authority apiptefo
discharge its responsibilities, including the auitlydo retain counsel and other experts or coasuit at the expense
of the Fund. The Committee has the authority asdamsibility to retain and terminate the Fund’sepeindent
auditors. In connection therewith, the Committeeshavaluate the independence of the Fund’s indeperadiditors
and receive the auditors’ specific representatanto their independence.

Composition and Term of Committee Members

The Committee shall be comprised of a minimum of¢tDirectors of the Board. To be eligible to seasa
member of the Committee, a Director must be anépmhdent Director”, which term shall mean a Direetho is
not an “interested person,” as defined in the Itmest Company Act of 1940, as amended, of the Flihd.
members of the Committee shall designate one metalsarve as Chairman of the Committee.

Each member of the Committee shall serve untilcaessor is appointed.

The Board must determine whether: (i) the Committae at least one member who is an “audit committee
financial expert,” (“ACFE”") as such term is definigedthe rules adopted under Section 407 of the Serk-Oxley
Act of 2002; (ii) the Committee has at least onanier who possesses “accounting and financial manege
expertise” (as such term is described under the Xesk Stock Exchange Listing Requirements) whiclyrba
based on past employment expertise, professionificaion in accounting or other comparable exgece or
background that indicates an individual’s finana@aphistication; and (iii) each member of the Cotteripossesses
sufficient “financial literacy,” as required unddxe New York Stock Exchange Listing Requiremente T
designation of a person as an ACFE is not intetndétpose any greater responsibility or liability that person
than the responsibility and liability imposed omlsyperson as a member of the Committee, nor daksiease the
duties and obligations of other Committee membeth@Board.

Meetings

The Committee shall meet on a regular basis andssofrequently than quarterly. The Committee simaét, a
a minimum, within 90 days prior to the filing of@eannual and quarterly report of the Fund on Fdr& and
10-Q, respectively. Periodically, the Committeellsimeet to discuss with management the annual eddiihancial
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statements and quarterly financial statementsydticf the Fund’s disclosures under “Managensebiscussion an
Analysis of Financial Condition and Results of Ggiems.”Periodically, the Committee should meet separatély
each of management, any personnel responsibladdnternal audit function and, if deemed necessheyFund’s
administrator and independent auditors to discogamaatters that the Committee or any of these perso firms
believe should be discussed privately. The Committay request any officer or employee of the Fondhe
Fund’s legal counsel (or counsel to the IndepenBéneictors of the Board) or the Fund’s independarditors to
attend a meeting of the Committee or to meet wihraembers 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, wheither
person or otherwise, at the meeting at which sgtibrais considered. At any meeting of the Commaiti§) any two
members of the Committee or (ii) one member ofGbenmittee if this member is the Chairman of the @Guttee,
shall constitute a quorum for the purpose of taking action.

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

* bears direct responsibility for the appointmentnpensation, retention and oversight of the worthef
Fund’s independent auditors (including resolutibdiesagreements between management and the auditor
regarding financial reporting) for the purpose mgaring or issuing an audit report or performitigeo audit
review or attest services for the Fund, and thepeddent auditors must report directly to the Cotea;

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

 evaluate the independence of the Fund’s indeperadstitors and receive the auditors’ specific
representations as to their independe

« to the extent required by applicable law, pre-aperdi) all audit and non-audit services that theds
independent auditors provide to the Fund and l{in@-audit services that the Fund’s independenitars
provide to the Fund’s investment adviser and arigyecontrolling, controlled by, or under commonmti|
with the investment adviser that provides ongoieyises to the Fund, if the engagement relatesttjrio
the operations and financial reporting of the F(ihalthe extent specifically authorized by the Audit
Committee, the Chairman of the Audit Committee mesrapprove the provision of any nandit services t
the Fund.)

« meet with the Fund’'s independent auditors, inclggirivate meetings, as necessary to (i) review the
arrangements for and scope of the annual audiaapdpecial audits; (ii) discuss any matters otceom
relating to the Fund'’s financial statements, inglgdany adjustments to such statements recommendt
auditors, or other results of the audit; (iii) r@wi any audit problems or difficulties with managent’®
response; (iv) consider the auditors’ comments végpect to the Fund’s financial policies, proceduand
internal accounting controls and management’s resgethereto; and (v) review the form of opinioa th
auditors propose to render to the Directors andlizeeholders of the Fur

 review reports prepared by the Fund’s independedit@s detailing the fees paid to the Fund’s iretefent
auditors for: (i) audit services (includes all seeg necessary to perform an audit, services pealviial
connection with statutory and regulatory filingsemmgagements and other services generally protiged
independent auditors, such as comfort letterg tstigt audits, attest services, consents and asséstaith,
and review of, documents filed with the SEC); &iildit-related services (covers assurance and tigerdie
services, including, employee benefit plan audite diligence related to mergers and acquisitions,
consultations and audits in connection with acdjoiss, internal control reviews and consultationsaerning
financial accounting and reporting standards)) {@k services (services performed by a professsta#f in
the accounting fir’'s tax division, except those services related ecatidit, including ta
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compliance, tax planning and tax advice); andier services (includes financial information sys$
implementation and desigr

 ensure that the Furglindependent auditors prepare and deliver anntatlye Committee a written statem
(the “Auditors’ Statement”) describing: (i) the atads’ internal quality control procedures; (ii)yamaterial
issues raised by the most recent internal quatitgrol review or peer review of the auditors, orany
inquiry or investigation by governmental or profesal authorities within the preceding five yeagspecting
one or more independent audits carried out by tldé@rs, and any steps taken to deal with any ssikes;
and (iii) all relationships between the independantitors and the Fund, including each non-auditce
provided to the Fund and the matters set fortimélependence Standards Board N¢

« prior to filing an annual report with the SEC, rieeand review a written report, as of a date 9sda less
prior to the filing, to the Committee from the Fismdchdependent auditors regarding any: (i) critical
accounting policies to be used; (ii) alternativeamting treatments that have been discussed hatfrtnd’s
management along with a description of the rantifices of the use of such alternative treatmentsthed
treatment preferred by the independent auditord;(gip material written communications between the
auditor and management of the Fu

« oversee the Fund’s internal controls and annualaiadterly financial reporting process, includiregults of
the annual audit. Oversee internal accounting otmtelating to the activities of the Fund’s cusaoq
investment adviser and administrator through th@ge review of reports, discussions with apprafei
officers and consideration of reviews provided ginal audit stafi

- establish procedures for: (i) the receipt, retentiad treatment of complaints received by the From any
source regarding accounting, internal accountingrots or auditing matters; and (ii) the confidehti
anonymous submission from employees of the Fundtarsgrvice providers of concerns regarding
questionable accounting or auditing matt

* review of any issues brought to the Committee'srdibn by independent public accountants or thedisun
management, including those relating to any defiis in the design or operation of internal cdstwehich
could adversely affect the Fund’s ability to recgerbcess, summarize and report financial datanzetgrial
weaknesses in internal controls and any fraud, lnénedr not material, that involves management et
employees who have a significant role in the F's internal controls

« review and evaluate the qualifications, performaamte independence of the lead partner of the Fund’s
independent auditor

* require the Fund'’s independent auditors to repaytiastance of an audit partner of those auditarsiag or
receiving compensation based on that partner pirirengagements with the Fund to provide any sesvic
other than audit, review or attest servic

« resolve any disagreements between the Fund’'s marsagend independent auditors concerning the Fund’s
financial reporting

« to the extent there are Directors who are not mesndiethe Committee, report its activities to thealBd on a
regular basis and to make such recommendationsr@sghect to the above and other matters as the
Committee may deem necessary or appropt

« discuss and approve any Fund press releases gefatits financial statements (to the extent swibases are
not discussed and approved by the Valuation Coramithe Board or the Chairman of the Committ

« discuss any policies with respect to risk managéen

« set clear hiring policies for employees or formepéoyees of the independent auditc

« conduct an annual performance evaluation of the iGitiee;

« review the Committe’s charter at least annually and recommend any rab¢dianges to the Board; a

 review such other matters as may be appropriatdbgdted to the Committee by the Bo:
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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 timesapdns:
involved in validating your vote if you fail to sigyour Proxy Card properly.

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 psigying should conform exactly to the ne
shown in the registration on the Proxy Card.

3. All Other Accounts: The capacity of the individual signing the Pr&Xgrd should be indicated unless it is
reflected in the form of registration. For example:

Registration Valid Signatures
CORPORATE ACCOUNTS

(1) ABC Corp. ABC Corp.

(2) ABC Corp. John Doe, Treasur:
(3) ABC Corp.c/o JohrDoe, Treasure 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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Electronic Voting Instructions

You can vote by Internet or telephone!

API I AL Available 24 hours a day, 7 days a week!
Instead of mailing your proxy, you may choose one of the two voting methods
outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone must be received by
11:59 p.m., Eastern Time, on March 23, 2008.

Vote by Internet

* Log on to the Internet and go to
www.investorvote.com

« Follow the steps outlined on the secured website.

« Call toll free 1-800-652-VOTE (8683) within the United States, Canada
& Puerto Rico any time on a touch tone telephone. There is NO
CHARGE to you for the call.

« Follow the instructions provided by the recorded message.

f& Vote by telephone

Using a black ink pen, mark your votes with an X as shown in -
this example. Please do not write outside the designated areas.
Annual Meeting Proxy Card C0123456789 12345

v IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. v

Proposals — The Board of Directors of MVC Capital, Inc. (the  “Fund”) recommends a vote FOR the Proposal.

1. To elect six nominees to serve as members of the Board of Directors of the Fund:

For  Withhold For  Withhold For  Withhold +

O 0O

01 - Emilio Dominianni D D 02 - Gerald Hellerman D D 03 - Warren Holtsberg

04 - Robert Knapp D D 05 - William Taylor D D 06 - Michael Tokarz D D

2. In their discretion, the Proxies are authorized to vote upon such other
business as may properly come before the Meeting or any adjournment
thereof.

IEl Non-voting Items
Change of Address — Please print new address below.

L

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Please sign exactly as name(s) appears hereon. If shares are held in the name of joint owners, each should sign. Attorneys-in-fact, executors, administrators, trustees, guardians, etc.
should so indicate. If stockholder is a corporation or partnership, please sign in full corporate or partnership name by authorized person. The undersigned hereby acknowledges receipt of
the notice of annual meeting of stockholders and the proxy.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.

[

u 1UP X +

oou72B
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v IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. +

MV C |CAPITAL

Proxy — MVC CAPITAL, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

ANNUAL MEETING OF STOCKHOLDERS
MARCH 24, 2008
This proxy is solicited on behalf of the Board of Directors of MVC Capital, Inc. (the “Fund”) for use at the annual meeting of stockholders to be held at 1:00 p.m.

(Eastern time), on March 24, 2008, at the offices of Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New York 10022 (the “Meeting”), and relates to the
proposal with respect to the Fund set forth in the Notice of Annual Meeting of Stockholders dated February 20, 2008.

The undersigned hereby appoints Michael Tokarz and Peter Seidenberg and each of them proxies for the undersigned, with full power of substitution and
revocation, to represent the undersigned and to vote, as designated, on behalf of the undersigned at the Meeting and any adjournment thereof, all shares of the
Fund which the undersigned is entitled to vote at the Meeting and any adjournment thereof.

Your vote is important. If this proxy is properly executed and received by the Fund prior to the Meeting, shares represented by this proxy will be voted as
instructed. Unless indicated to the contrary, this proxy will be voted “FOR” the proposal and granted discretionary authority to vote upon such other business as
may properly come before the Meeting or any adjournment thereof. The undersigned hereby revokes any proxy previously given.

Please mark, sign, date and return promptly in the enclosed envelope if you are not voting by telephon e or the internet.

SEE REVERSE SIDE CONTINUED AND TO BE VOTED ON REVERSE SIDE SEE REVERSE SIDE



