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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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Exchange Act of 1934 (Amendment No. )
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MVC CAPITAL, INC.
(Name of Person(s) Filing Proxy Statement, if othean the Registrant)

Payment of Filing Fee (Check the appropriabe)b

M No fee required.
O Fee computed on table below per Exchange Act Ridas5(i)(4) and 0-11.

1) Title of each class of securities to whiiG@nsaction applies:

2) Aggregate number of securities to whichgeetion applies:

3) Per unit price or other underlying valudrafisaction computed pursuant to Exchange Act Bl (set forth the amount on
which the filing fee is calculated and state howadis determined):

4) Proposed maximum aggregate value of traiasac

5) Total fee paid:

O Fee paid previously with preliminary materials.

O Check box if any part of the fee is offset as pided by Exchange Act Rule 0-11(a)(2) and identifyfiting for which the
offsetting fee was paid previously. Identify theyipus filing by registration statement numberh@ Form or Schedule and the date of
its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No

3) Filing Party:

4) Date Filed:

Persons who are to respond to the collection of iofmation contained in this form are not
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD APRIL 27, 2010

MVC CAPITAL, INC.

NOTICE IS HEREBY GIVEN that the annual meeting (the “Meeting”) of the ktoaders of MVC Capital,
Inc. (the “Fund”) will be held at the offices of [8dte Roth & Zabel, 919 Third Avenue, New York, N'9022, on
April 27, 2010, 10:00 a.m. (Eastern time) for tbédwing purposes:

1. to elect six nominees to serve as members ddlaed of Directors of the Fund;

2. to consider a proposal to ratify the selection ofdE& Young LLP as the Funslindependent registe!
public accounting firm; an

3. to transact such other business as may propenhe before the meeting or any adjournment thereof.

The proposals are discussed in greater detaikiPtbxy Statement attached to this Notice. Stoddrs|of
record as of the close of business on March 1, 204 @ntitled to receive notice of and to votéhatMeeting. 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 maximumber of
shares may be voted.

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 postagémailed in the United States, so that your sharesay be
represented at the Meeting. Instructions for the poper execution of the Proxy Card(s) are set forthtahe end
of the attached Proxy Statement. Instructions foreélephone and Internet voting (which may be availalel to
you) are set forth on the 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 revoction to the Fund at any time before the proxy is esrcised or
by voting in person at the Meeting.

Important Notice Regarding the Internet Availability of Proxy Materials
for the Annual Meeting to be Held on April 27, 2010

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 10, 2010

287 Bowman Avenue
2nd Floor

Purchase, NY 1057
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ANNUAL MEETING OF STOCKHOLDERS
OF
MVC CAPITAL, INC.

APRIL 27, 2010

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 Schulte Roth & ZaBél9 Third Avenue, New York, NY 10022, on April .
2010, 10:00 a.m. (Eastern time), and at any adjoam thereof. This Proxy Statement, the accompaniotice of
Annual Meeting of Stockholders, and the enclosexkyCard(s) are expected to be made availableotkisblders
on or about March 10, 2010.

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 ttappsals that are set forth in the Notice of Anrakting
of Stockholders and that are described in this yPBtatement. The persons named as proxies on thesed Proxy
Card will vote all shares represented by proxiesceordance with the instructions of stockholderspecified 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, brokersthawiscretion to vote such shares on certairirreunatters, but
not on other matters. For example, brokers haveigwetion to vote on the proposal to ratify te&estion of
Ernst & Young LLP as the Funslindependent registered public accounting firnt,nmt on the election of directol

With respect to the proposal to ratify the selattd Ernst & Young LLP as the Fund’s independentstered
public accounting firm, abstentions and broker motes will not have any effect on the outcome ef pinoposal.
With respect to the election of each nominee teesas a member of the Board, broker non-voteshaile no effect
on the outcome of the proposal.

In addition to soliciting proxies by mail, officec$ the Fund may solicit proxies by telephone opémson,
without special compensation. The Fund may retairoay solicitor to assist in the solicitation abgies, for which
the Fund would pay usual and customary fees.

Most beneficial owners whose shares are held @estrame will receive voting instruction forms froimeir
banks, brokers or other agents, rather than thd’5tfroxy Card. A number of banks and brokeragadiare
participating in a program that offers a meansramgproxies to vote shares via the Internet orebsphone. If your
shares are held in an account with a bank or brp&eicipating in this program, you may grant aqyrto vote thos
shares via the Internet or telephonically by ushregwebsite or telephone number shown on the ictibruform
provided to you by your broker or bank.
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Only stockholders of record as of the close of lhess on March 1, 2010 (the “Record Date”) are lendtib
notice of, and to vote at, the Meeting. On the Re€ate, 24,297,087 shares of the Fund were ouwlistgn

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

The stockholders of the Fund have no dissenterdppraisal rights in connection with any of thepmsals
described herein.

In the event that a quorum is not present at thetig or at any adjournment thereof, or in the ¢teat a
guorum is present at the Meeting but sufficienegdb approve a proposal are not received, oneoog m
adjournments of the Meeting may be proposed to pdéunther 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.

This Proxy Statement and the Fund’s Annual Report o Form 10-K for the fiscal year ended October 31,
2009 (the “Report”) are available at http://www.proxydocs.com/mvc (if you are a record stockholder) ah
http://www.proxydocs.com/brokers/mvc (if you are abeneficial owner of shares held in “street name”)The
Report is not to be regarded as proxy-soliciting mizrial. The Report may be obtained without chargeby
writing to the Fund at 287 Bowman Avenue, 2nd FlogrPurchase, New York 10577, or by calling toll-free
1-800-579-1639. The Fund’s next quarterly report ofrorm 10-Q is scheduled to be filed with the Secuigs
and Exchange Commission (“SEC”") on or before March.2, 2010.
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PROPOSAL 1
ELECTION OF DIRECTORS

At the Meeting, stockholders will vote on a propgdseaelect six nominees to serve as directors effthnd
(“Directors”) (“Proposal 1"). The hominees incluBenilio Dominianni, Gerald Hellerman, Warren Holtsipe
Robert Knapp, William Taylor and Michael Tokarz.ddanominee is currently 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 loé telection of the six nominees named above teeses\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, thieqmes 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.
(5)
Number of
Portfolios in (6)
Fund Complex Other
2) 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
Nominees for Independen
Directors
Emilio Dominianni Director 1 year/7 years Mr. Dominianni is a retired Partner None(1) See column 4
287 Bowman Avenue of, and was Special Counsel to
2nd Floor Coudert Brothers LLP, a law firm.
Purchase, NY 10577 He is currently a director of Stamm
Age: 78 International Corporation,
Powrmatic Inc., and Powrmatic of
Canada Ltd., manufacturers and
distributors of heating, ventilating,
and air conditioning equipment. He
was previously 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 gast
Gerald Hellerman Director 1 year/7 year. Mr. Hellerman owns and has serv None(1) See column 4
287 Bowman Avenue as Managing Director of Hellerms
2nd Floor Associates, a financial and corpol
Purchase, NY 10577 consulting firm, since the firm’s
Age: 72 inception in 1993. Mr. Hellerman

currently serves as a director, chi
financial officer and chief
compliance officer for The Mexicc
Equity and Income Fund, Inc., a
director of the Old Mutual Absolut
Return and Emerging Managers
fund complex (consisting of six
funds), a director of Brantley
Capital Corporation and a directo
chief financial officer and chief
compliance officer of Special
Opportunities Fund, Inc.

Mr. Hellerman was previously a
director of AirNet Systems, Inc. al
a director of TM Entertainment an
Media, Inc.
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®)
Number of
Portfolios in (6)
Fund Complex Other
Overseen by Directorships
Director or Held by Director
Nominee for  or Nominee for

@) ©® )
Positions(s) Term of Office/ Principal
Held with Length of Time Occupation(s)

1)
Name, Address and Ag the Fund

Served

During Past 5 Years Director

Director

Robert Knapp Director
Ironsides Partners LLC

100 Summer Street

27th Floor

Boston, MA 02108

Age: 43

William Taylor Director
287 Bowman Avenue

2nd Floor

Purchase, NY 10577

Age: 67

Officer and Nominees for
Interested Directors
Warren Holtsberg(2)

287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 59

Director

1 year/7 years

1 year/4 years

1 year/2 years, 11 moni Mr. Holtsberg currently serves a

Mr. Knapp is Managing Director
of Ironsides Partners LLC, which
was formed in 2007 and manages
assets for institutional investors,
including the Ironsides
Opportunity Fund and Millenniut
Partners LP, his former employer
from 1996-2006. Mr. Knapp
specializes in closed end funds,
emerging markets, distressed dt
and corporate restructurings. He is
Chairman of the Africa
Opportunity Fund, and former
director of the Vietnam
Opportunity Fund, which are
Cayman Islands investment
companies listed on the London
Stock Exchange. He is currently a
trustee of Princeton in Asia, Sea
Education Association and
Regional Plan Association of NY,
NJ, CT. He also served a:
director of the First Hungary Fur
a Channel Islands private equity
fund.

Mr. Taylor is a Certified Public
Accountant and is currently a
director and Treasurer of Northe
lllinois University Foundation, a
Trustee of Writers Theatre and t
President and a director of The
William and Dian Taylor
Foundation. From 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 ¢
Deloitte Touche Tohmats

None(1)

None(1)

None(1)
Co-Head of Portfolio Manageme
of The Tokarz Group Advisers
LLC (the “Adviser”), the
investment adviser to the Fund.
Mr. Holtsberg founded Motorola
Ventures, the venture capital
investment arm for Motorola, Inc
where he led the worldwide func
for eight years. He was also
Corporate Vice President and
Director of Equity Investments a
Motorola. Mr. Holtsberg currentl
serves as a director of MVC
Partners, LLC. 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, and serves
on the advisory board of the
Arcapita Fund

See column 4

See column 4

See column 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/6 years, 4 moni Mr. Tokarz currently serves as None(1) See column 4

287 Bowman Avenue
2nd Floor

Purchase, NY 10577
Age: 60

Chairman and Portfolio Manager
of the Fund and as Manager of the
Adviser. Mr. Tokarz also is
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
boards of Conseco, Inc., Walter
Energy, Inc. (Chairman of the
board), Walter Investment
Management Corp., Mueller Wa
Products, Inc., IDEX Corporation,
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 Emeritus
and is a member of the Board of
the University of lllinois
Foundation, and serves on its
executive committee, investment
policy committee and 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 the
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. and Turf Products, LL
He was previously on the board of
Stonewater Control Systems,
Lomonosov, Althleta, Inc., Apert
Ltd., and Timberland Machines &
Irrigation, Inc., which was
formerly a portfolio company of
the Fund




Table of Contents

@
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 Managing Director
287 Bowman Avenue

2nd Floor

Purchase, NY 10577

Age: 64

Peter Seidenberg Chief Financial
287 Bowman Avenue Officer

2nd Floor

Purchase, NY 10577

Age: 40

Indefinite
term/6 years,
4 months

Indefinite
term/ 4 years
5 months

Mr. Shewmaker currently serves as N/A
Managing Director of the Adviser
and the Fund. Mr. Shewmaker
worked directly for the Fund from
November 2003 through Octok
2006. Until June 2003,

Mr. Shewmaker served as Manac
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. Fi
2001 to 2007, Mr. Shewmaker we
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 of the Fund: Baltic
Motors Corporation and Phoenix
Coal Corporation. He currently
serves on the Boards of Foliofn,
Inc., MVC Partners LLC, Vendio
Services, Inc., Velocitius B.V. and
Vestal Manufacturing Enterprises,
Inc.

Mr. Seidenberg currently serves ¢ N/A
Chief Financial Officer of the
Adviser, in addition to his service
Chief Financial Officer of the Funi
Mr. Seidenberg joined the Fund ir
April 2005 after having previously
served as a principal of Nebraska
Heavy Industries, where he worke
on engagements including servini
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
held roles in finance and operatio
Mr. Seidenberg, on behalf of the
Fund, sits on the board of Ohio
Medical Corp and serves as its
corporate secretary and on the bc
of LHD, Inc. Mr. Seidenberg also
serves on the Board of MVC
Partners LLC. He was formerly a
director of Vitality Foodservice, In
Mr. Seidenberg also serves on th
Advisor Counsel of the
Entrepreneurship@Corne

6

N/A

N/A
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(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/5 years, the Controller and Chief
2nd Floor 5 months Compliance Officer of the Adviser,
Purchase, NY 10577 in addition to his service as Chief
Age: 30 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

serves on the Board of Vestal

Manufacturing Enterpries, Inc. on

behalf of the Fund. Mr. Schuenke is

a Certified Public Accountan
Jaclyn Vice President/ Indefinite Ms. Shapiro-Rothchild currently N/A N/A
Shapiro-Rothchild Secretary term/5 years, serves as Vice President and
287 Bowman Avenue 3 months; Secretary of the Adviser, in additi
2nd Floor Indefinite to her service as Vice President g
Purchase, NY 10577 term/6 years, Secretary of the Fund. Prior to
Age: 31 2 months joining the Fund in June 2002, s

was an Associate and Business
Manager with Draper Fisher
Jurvetson meVC Management Cc
LLC, the former investment sub-
adviser to the Fund, and an
Associate at The Bank Companie
(acquired by Newmark & Co. Res
Estate), a commercial real estate
company. Ms. Shapiro-Rothchild
serves on the board of MVC
Partners LLC

(1) Other than the Funi

(2) Mr. Holtsberg is an “interested person,” as defirethe 1940 Act, of the Fund (an “Interested Diog9 because of his
employment with the Advise

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

Corporate Governance

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 otherspfalhe Fund’s
officers and directors, as well as a Code of Etfoc#rincipal Executive and Senior Financial Exeas 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. Waivers, if any, of the Fund’s €ad Ethics
or Code of Ethics for Principal Executive and Sefimancial Executives will be promptly disclosedtbe Fund’s
website.

During the fiscal year ended October 31, 2009Rbard held six (6) meetings. During the last fisezdr, each
of the nominees attended 100% of the aggregate ewuailmeetings of the Board and any committee efBbard
on which such nominee served. Currently, a majaitshe Directors are Independent Directors (asddfbelow).

7
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Mr. Knapp has been appointed by the IndependericRirs to serve as the “Lead” Independent Direatat, in that
role, serves as the Presiding Director over exeewessions of nomanagement directors. Mr. Tokarz, the Portf
Manager and principal executive officer of the Famnd the Adviser, serves as Chairman of the Badthough he
is an Interested Directoii.€., not independent), the Board believes that byrgathie principal executive serve as
Chairman, it can more effectively conduct the ragblusiness of the Fund and that through its relguseheduled
executive sessions, the Independent Directors adequate opportunity to serve as an independdettiee check
on management and protect stockholders’ interEstthermore, as summarized below, the Board hag thr
committees performing critical functions for thenfils governance and operations: the Audit, Valuasiod
Nominating/Corporate Governance/Strategy Committeekall three are comprised exclusively of Indejser
Directors.

Interested parties should communicate with the Uaddpendent Director or with the non-management
directors as a group according to the followingcedures established by the Fund for stockholdersincunication
with the Board: any communications intended forBieard should be sent to the Fund at the Faiaddress and a
such communication will be forwarded to the Boardgpplicable Board member) or disclosed to ther@¢ar
applicable Board member) at its next regular meetin

Audit Committee
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 intggfi the Fund$ financial statements and the independent
thereof; (iii) the adequacy of the Fusdiverall system of internal controls and risk nggmaent processes |
the extent not separately evaluated and monitoyatidfull Board) and, as appropriate, the integuadtrols
of certain service providers; (iv) the Fund’s coiapte with certain legal and regulatory requireragnt
(v) determining the qualification and independeatthe Fund’s independent auditors; and (vi) thed=si
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

The members of the Audit Committee are Emilio Daammi, Gerald Hellerman and William Taylor. During
that fiscal year ended October 31, 2009, the AQdinmittee held five (5) meetings. The Audit Comadtbversees
the Fund’s risk management processes, includifg rislating to investments, compliance and valuatiand the
Fund’s Disclosure Controls and Procedures (inclyiditernal controls over financial reporting).

Valuation 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&niinianni
Hellerman and Knapp. Mr. Knapp is the Chairmarhef¥aluation Committee. The Valuation Committeedtfelr
(4) meetings during the fiscal year ended Octolle2809.

Nominating Committee

The Nominating/Corporate Governance/Strategy Cotamithe “Nominating Committee”), the principal
purposes of which are to consider and nominateopsr® serve as Independent Directors, to ovehgee t
composition and governance of the Board and itsneiti@es and to provide strategic direction withpest to the
Fund, is currently comprised of Messrs. Dominiahtgllerman, 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 cant@slaominated 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




Table of Contents

determines the eligibility of any nominated candkdaased on criteria described below. To be tingly,
stockholder’s notice must be received at the ppiloexecutive offices of the Fund not less tham&@s nor more
than 90 days prior to the scheduled date of a mgefi stockholder’s notice to the Secretary shetlifsrth: (a) as to
each stockholder-proposed nominee, (i) the namee,laginess address and residence address ofrtliea®)

(i) the principal occupation or employment of th@minee, (iii) the class, series and number ofeshaf capital
stock of the Fund that are owned beneficially lynlbominee, (iv) a statement as to the nomineazeaiship, and
(v) any other information relating to the persoattis required to be disclosed in solicitationsgavxies for election
of directors pursuant to Section 14 of the 1934 Aot the rules and regulations promulgated theleymand (b) as
to the stockholder giving the notice, (i) the naame record address of the stockholder and (iigthss, series and
number of shares of capital stock of the corporetiat are owned beneficially by the stockholdére Fund or the
Nominating Committee may require a stockholder whaposes a nominee to furnish any such other irdton as
may reasonably be required by the Fund to deterthimeligibility of the proposed nominee to sersedaector of
the Fund. The Nominating Committee held one (1)tmgeluring the fiscal year ended October 31, 2009.

In addition, the Nominating Committee considerseptiil director candidates with input from vari@esirces,
which may include: current Directors, members efthanagement team, or an outside search firm. Dineifiting
Committee seeks to identify candidates that possess view, strong character, judgment, busireegserience and
acumen. As a minimum requirement, any eligible aate who is not proposed to serve as an Inter&iredtor
(i.e., a candidate who is not employed or proposed tenipgloyed by the Fund or the Adviser) must notibe a
“interested person,” as defined by the Investmemh@any Act of 1940, as amended (the “1940 Act"thef Fund.
The Nominating Committee also considers, amongrd#iitors, certain other relationships (beyond ¢hdalineated
in the 1940 Act) that might impair the independeota proposed Director. Although the Board doeshawe a
formal diversity policy, it endeavors to compritself of members with a variety of professionalkmrounds. (Eac
of the nominees’ different professional backgrouisdset forth above beginning on page 5.)

In determining to propose each of the nomineeglition by stockholders as Directors, the Nomntati
Committee and the Board considered a variety dbfacincluding each of the nominees’ performarsewarent
Directors and their professional background anceggpce. In particular, the Nominating Committed #me Board
considered that during the tenures of Messrs. Diamim, Hellerman, Knapp and Tokarz, all of whomresent
differing professional backgrounds, since 2003,Rbad has witnessed a significant turnaround ifoperance. The
Board also considered Mr. Taylor's experience &sraer partner at a major accounting firm and Moltsberg’s
experience as the founder of the venture capitalarMotorola, Inc. The Nominating Committee mensber
considered that Messrs. Tokarz and Holtsberg aréndependent Directors but recognized that theyasent the
Adviser, and, as such, help foster the Board’sctimecess to information regarding the Adviser,aluhis the Fund’s
most significant service provider.

Compensation Committee

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 theien of
the Compensation Committee. The Compensation Cdeenitas established in March 2003. The Compensation
Committee held two (2) meetings during the fisaaryended October 31, 2009.

The Board has adopted a policy that encouragdira@ttors, to the extent reasonable and practicablattend
the Fund’s annual stockholders’ meetings in perédirof the Directors attended the last annual rimgget
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Director and Executive Officer Compensatior

The Fund’s officers do not receive any direct conga¢ion from the Fund. The Fund does not currdraiye
any employees and does not expect to have any gegdoServices necessary for its business aredaa by
individuals who are employees of the Adviser, drelfund’s administrator, U.S. Bancorp Fund Seryice€ (the
“Administrator”), pursuant to the terms of the Fismndmended and restated investment advisory ancgeament
agreement (the “Advisory Agreement”) and admintstraagreement. Each of the Fund’s executive afficg an
employee of the Adviser. The Fund’s day-to-day streent operations are managed by the Adviser.

The following table sets forth compensation paidubyn all capacities during the fiscal year en@etbber 31,
2009 to all of our Directors. Our Directors havebelivided into two groups — Interested Directard a
Independent Directors. The Interested Directors'iaterested persons,” as defined in the 1940 akthe Fund. No
compensation is paid to the Interested Directdise (Fund is not part of any Fund Complex.) No infation has
been provided with respect to executive officerthefFund because the Fus@Xxecutive officers do not receive
direct compensation from the Fund.

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

Interested Directors

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

Emilio Dominianni,Director $61,25( None None $61,25(
Gerald HellermanDirector $68,33: None None $68,33:
Robert KnappDirector $68,33: None None $68,33:
William Taylor, Director $58,33: None None $58,33:

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

The fees payable to Independent Directors andetee payable to the Chairman of the Audit Committee,
Valuation Committee, and Nominating Committee aréallows: Each Independent Director is paid anuahn
retainer of $70,000 ($80,000 for each of the Chairrof the Audit Committee and the Chairman of tladusition
Committee) for up to five in-person Board meetiagg committee meetings per year. In the eventtioaé than
five in-person Board meetings and committee mestawgur, each Independent Director will be paicdadiitional
$1,000 for each in-person meeting. Each Indeperfdieattor is also reimbursed by the Fund for reasdm out-of-
pocket expenses. The Directors do not receive angipn or retirement benefits from the Fund.
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Director Equity Ownership

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

) ©)

Dollar Range Aggregate Dollar Range of Equity
of Equity Securities of All Funds Overseen or
(1) Securities in be Overseen by Director or Nomine«
Name of Director or Nominee the Fund in Family of Investment Companies
Independent Director
Emilio Dominianni Over $100,00( Over $100,00(
Gerald Hellermai Over $100,00( Over $100,00(
Robert Knapg Over $100,00( Over $100,00(
William Taylor Over $100,00t( Over $100,00(
Interested Director:
Warren Holtsberg(1 $50,001- $100,00C $50,001- $100,00C
Michael Tokarz(2 Over $100,00( Over $100,00(

(1) Mr. Holtsberg is an Interested Director becauski@employment with the Advise
(2) Mr. Tokarz is an Interested Director because heeseas an officer of the Fur

VOTE REQUIRED
The election of the nominees requires the affirmeatiote of a plurality of the votes present or esggnted by
proxy at the Meeting and entitled to vote on tleebn of the nominee

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

11
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PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee and the Board, including a mgjof those members who are not “interested pes’50
as defined in the 1940 Act, of the Fund (the “Inslegient Directors”), have selected Ernst & Young lasithe
independent registered public accounting firm Fer Fund for the fiscal year ending October 31, 2@i®
January 26, 2010, the Audit Committee recommenaed the Board approved Ernst & Young LLP as the
independent registered public accounting firm tweeas auditors for the Fund for the fiscal yeatieg October 31,
2010.

Ernst & Young LLP began service as the Fund'’s ietelent registered public accounting firm effective
October 27, 2003. The firm of Ernst & Young LLP legensive experience in investment company acoayand
auditing. A representative of Ernst & Young LLP lvettend the Meeting to respond to appropriate tjpres and
make a statement, if he/she so desires.

Neither the Fund’s Certificate of Incorporation ioe Fund’s By-Laws require that the stockholdatgy the
selection of Ernst & Young LLP as the Fund’s indeghent registered public accounting firm. The Baard
submitting this matter to the stockholders as aenaf common industry practice. If the stockhofddo not ratify
the selection, the Audit Committee will reconsidérether or not to retain Ernst & Young LLP, but majain such
independent registered public accounting firm. Eif¢ine selection is ratified, the Audit Committared the Board,
in their discretion, may change the selection gttane during the year if they determine that sabange would be
in the best interests of the Fund. It is intended the persons named in the accompanying formaodypwill vote
FOR the ratification of the selection of Ernst & ay LLP.

Ernst & Young LLP, in accordance with Public Comp#tcounting Oversight Board Rule 3526, has
confirmed to the Audit Committee that they are ipgledent accountants with respect to the Fund.

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

The aggregate fees billed for professional servieadered by Ernst & Young LLP for the audit of thend’s
annual financial statements for the fiscal yeadedrnOctober 31, 2009 and October 31, 2008 were,$62&nd
$328,000, respectively.

Audit-Related Fees:

The aggregate fees billed by Ernst & Young LLPdssurance and related services that were reasomddntigd
to the performance of the audit or review of oungficial statements for the fiscal years ended @ct®b, 2009 and
October 31, 2008 were $60,000 and $60,000, resgdeti

Tax Fees.

The aggregate fees billed by Ernst & Young LLPdervices rendered with respect to tax compliarsoe, t
advice and tax planning for the fiscal years endetbber 31, 2009 and October 31, 2008 were $513000558,84!
respectively.

All Other Fees:

The aggregate fees billed by Ernst & Young LLPday other products or services for the fiscal yeaded
October 31, 2009 and October 31, 2008 were $0 &&,800, respectively.

The Audit Committee Charter requires that the A@immittee pre-approve all audit and non-auditises/to
be provided to the Fund by the independent accats)tprovided, however, that the Audit Committeeyma
specifically authorize its Chairman to pre-apprdwe provision of any non-audit service to the Fuaatther, the
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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 provibgdErnst &
Young LLP for the fiscal year ended October 31,2@@re pre-approved by the Audit Committee or isi@nan.
For the fiscal year ended October 31, 2009, thelBulwdit Committee did not waive the pre-approreguirement
with respect to any non-audit services provideth&Fund by Ernst & Young LLP.

Report of Audit Committee

The information contained in this report shall et deemed to be “soliciting material” or “filed” or
incorporated by reference in future filings witletSEC, or subject to the liabilities of Sectionoi8he 1934 Act,
except to the extent that we specifically incorpeiiaby reference into a document filed underSleeurities Act of
1933 or the 1934 Act.

The independent accountants are responsible féorpeing an independent audit of the Fund’s finahcia
statements in accordance with the standards d®titic Company Accounting Oversight Board (UnitedtSs) and
expressing an opinion as to the conformity of dirtdincial statements with generally accepted actogmprinciples
in the United States of America and for auditing agporting on the effectiveness of the Fusnidternal control ove
financial reporting.

In connection with the Fund’s audited financiatstaents for the fiscal year ended October 31, 20@Audit
Committee has: (i) reviewed and discussed with memeent the Fund’s audited financial statementgieffiscal
year ended October 31, 2009; (ii) discussed witls&& Young LLP, the independent auditors of thadruhe
matters required to be discussed by Statementaditidg Standards (SAS) No. 61 (Codification oft8taents on
Auditing Standards, AU § 380); (iii) received thetten disclosures and a letter from Ernst & Youud® regarding
and discussed with Ernst & Young LLP, its indeperwde and (iv) authorized the inclusion of the aeditinancial
statements of the Fund for the fiscal year endedlige 31, 2009 in the Fund’'s Annual Report to Sthadtéters for
filing with the SEC.

Each of the current members of the Audit Commitkéessrs. Dominianni, Hellerman and Taylor, is cdasgc
an Independent Director. Each member of the Audin@ittee meets the applicable independence andierpe
requirements, and the Board has determined thaHklterman is an “audit committee financial exgeas defined
under Iltem 407(d)(5) of Regulation S-K of the 198%. Mr. Hellerman is the Chairman of the Audit Cmittee.

Based on the review and discussions referred toeglibe Audit Committee has approved, and recomexia
the Board that it approve, Ernst & Young LLP toveeas the Fund’s independent registered publiclatagy firm
for the year ending October 31, 2010 and that éecton of Ernst & Young LLP be submitted to thenB'’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@the Meeting is required to ratify the selentiaf
Ernst & Young LLP as independent registered pudndicounting firm for the Fund for the fiscal yearndargy
October 31, 2010.

The Board recommends a vote “FOR” the ratificationof the selection of
Ernst & Young LLP as the independent registered pubc accounting firm for the
Fund for the fiscal year ending October 31, 2010.
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VOTING INFORMATION

A quorum is constituted by the presence in persdiy@roxy of the holders of a majority of the datgling
shares of the Fund entitled to vote at the Meefhag.purposes of determining the presence of awodor
transacting business at the Meeting, abstentiod$esker non-votes will be treated as shares tfeapesent at the
Meeting.

In the event that a quorum is not present at thetig, or in the event that a quorum is presetti@Meeting
but sufficient votes to approve any proposal ater@ceived, the persons named as proxies, orghbstitutes, may
propose one or more adjournments of the Meetimmetmit the further solicitation of proxies. Any adjfned sessic
or sessions may be held after the date set favigeging 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 theases represented at the Meeting in person ordiyypin the event
an adjournment is proposed because a quorum resént for the proposals, the persons named aepnwill vote
those proxies they are entitled to vote FOR athefnominees or FOR the ratification of the setecdf Ernst &
Young LLP in favor of such adjournment, and wilt@adhose proxies required to WITHHOLD on any noreioe
AGAINST the ratification of the selection of Err&tYoung LLP, against any such adjournment.

Most beneficial owners whose shares are held @estrame will receive voting instruction forms froimeir
banks, brokers or other agents, rather than thd’Etfroxy Card. A number of banks and brokeragadiare
participating in a program that offers a meansramgproxies to vote shares via the Internet orebsphone. If your
shares are held in an account with a bank or brp&eicipating in this program, you may grant aqyrto vote thos
shares via the Internet or telephonically by ushrggwebsite or telephone number shown on the ictibruform
received from your broker or bank.

EXPENSES OF SOLICITATION

The cost of preparing, assembling and mailing Binasxy Statement, the Notice of Annual Meeting of
Stockholders and the enclosed Proxy Card, as welieacosts associated with the proxy solicitatibnecessary,
will be borne by the Fund.

OTHER MATTERS AND ADDITIONAL INFORMATION

Other Business at the Meeting.

The Board does not intend to bring any mattersredatte Meeting other than as stated in this Praayegent,
and is not aware that any other matters will besgméed for action at the Meeting. If any other aratproperly 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
2010 and desires to have the proposal includdaeirtind’s proxy statement and form of proxy fot thaeting, the
stockholder must deliver the proposal to the Secyedt the principal executive office of the FUB8y Bowman
Avenue, 2nd Floor, Purchase, New York 10577, arth guoposal must be received by the Secretary by
November 10, 2010. The submission of a proposa doeguarantee iinclusion in the proxy statement and is
subject to limitations under the 1934 Act. The megds must be submitted in a manner consistentapitiicable
law and the Fund’s By-Laws.

Results of Voting.

Stockholders will be informed of the voting resudfshe Meeting in a Form 8-K, which will be filedth the
SEC on or before May 4, 2010.
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ADDITIONAL INFORMATION ABOUT THE FUND

Other Information about the Investment Adviser.

The following individuals are the principal exemdtiofficers of our investment adviser. The printipasiness
address of each such person is c/o The Tokarz Gkdujsers LLC, at 287 Bowman Avenue, 2nd Floor,dPasse,
NY 10577. The principal occupations of the follogyimdividuals are set forth und“Election of Directors” in
Proposal 1 above.

Name Position

Michael Tokarz Managel

Warren Holtsber Cao-Head of Portfolio Manageme
Bruce Shewmake Managing Directo

Peter Seidenbel Chief Financial Office

Scott Schuenk Controller and Chief Compliance Offic
Jaclyn Shapir-Rothchild Vice President and Secretze
Brokerage.

During the 2009 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 personadfich is an affiliated
person of the Fund, any principal underwriter, atdstiator 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 reviepraymal and monitoring of transactions involving fhend
and certain persons related to the Fund. For exa@riip¢ Fund has a Code of Ethics that generalllgipits, among
others, any officer or director of the Fund frongaging in any transaction where there is a corfigtveen such
individual's personal interest and the interestthefFund. As a business development company 9f@ 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 hffies to the extent consistent with applici
law or regulation and, if necessary, subject tacHjgel conditions set forth in an exemptive ordbtained from the
SEC. During the past five fiscal years, no trarieastwere effected pursuant to the exemptive oriea matter of
policy, our Board has required that any relatedyp@mansaction (as defined in ltem 404 of RegutaK) must be
subject to the advance consideration and apprdihbedndependent Directors, in accordance witHiegple
procedures set forth in Section 57(f) of the 1940. A

The principal equity owner of the Adviser is Mr.Keaz, our Chairman. Our senior officers and Mr. tsloérg
have other financial interests in the Advisée(, based on the Adviser’s performance). In additaur,officers and
the officers and employees of the Adviser may sasvefficers, directors or principals of entitibattoperate in the
same or related line of business as we do or @siteent funds managed by the Adviser or our affiiaHowever,
the Adviser intends to allocate investment oppatiemin a fair and equitable manner. Our Boardd@woved a
specific policy in this regard which was set fartour Form 10-K filed on December 22, 2009.

Section 16(a) Beneficial Ownership Reporting Compdince.

Section 16(a) of the 1934 Act, and Section 30(lthefl940 Act, taken together, require that thefaors,
officers of the Fund and beneficial owners of mitwan 10% of the equity securities of the Fund €agilely,
“Reporting Persons”) file with the SEC reports ledit beneficial ownership and changes in their ficia¢
ownership of the Fund’s securities. Based soleljtoreview of the copies of such reports, the Foelieves that
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each of the Reporting Persons who was a ReporgngpR during the fiscal year ended October 31, 2239
complied with applicable filing requirements.

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

By Order of the Board of Directors

Michael Tokarz
Chairman

March 10, 201(

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 fsbage 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 2210, each stockholder who owned more than 5%eof th
Fund’s outstanding shares of common stock, eadlemudirector, each nominee for director, the Farekecutive
officers, and the directors and executive offi@ssa group. Unless otherwise indicated, the FulieMas that each
beneficial owner set forth in the table has soléngpand investment power.

Amount of Percentage c
Shareholder Name and Addres Shares Owne Fund Held
Integrated Core Strategies (US) LI 1,469,77(1) 6.05%

Millennium Global Estate LP
Millennium International, Ltd.
Millennium Partners, L.P. and
Millennium USA LP

c/o Millennium Management, LLC
666 Fifth Avenue, 8th Floor

New York, NY 1010<

Western Investment, LL 1,528,664(2) 6.2%%
Western Investment Hedged Partners

Western Investment Institutional Partners LLC

Western Investment Total Return Master Fund Ltd.

Western Investment Total Return Partners, L.P. and

Arthur D. Lipson

c/o Western Investment LLC

7050 S. Union Park Center

Suite 590

Midvale, UT 84047

Wynnefield Partners Small Cap Value, L. 2,091,91/(3) 8.61%
Wynnefield Partners Small Cap Value, L.P. |
Wynnefield Small Cap Value Offshore Fund, Ltd.
Channel Partnership Il, L.P.

Wynnefield Capital, Inc. Profit Sharing Plan
Wynnefield Capital Management, LLC
Wynnefield Capital, Inc.

Nelson Obu:

Joshua Landes

c/o Wynnefield Capital Management LLC

450 Seventh Avenue

Suite 509

New York, NY 1012%

Interested Directors

Warren Holtsber¢ 7,00( 5
Michael Tokarz 678,374.9 2.7%%
Independent Directors

Emilio Dominianni 31,994.3: *
Gerald Hellermal 53,114.4: 5
Robert Knapy 485,866.5 1.9%
William Taylor 42,554.0: 5
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Shareholder Name and Addres

Executive Officers
Bruce Shewmake

Peter Seidenbel

Scott Schuenk

Jaclyn Shapir-Rothchild

All directors and executive officers as a group (1t total)

* Less than 1%

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

(2) Based upon information contained in Schedule 18 fivith the SEC on February 11, 20
(3) Based upon information contained in Schedule 184l fivith the SEC on February 16, 20

A-2

Amount of
Shares Ownec

Percentage c
Fund Held

19,606.3:
4,118.0(
1,669.3!
2,311.3

1,326,498.0

* X X X

5.4c%
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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”) 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 oftihed’s overall system of internal controls and risk
management processes (to the extent not sepaeatdlyated and monitored by the full Board) and, as
appropriate, the internal controls of certain sex\providers; (d) the Fund’'s compliance with certegal and
regulatory requirements; (e) determining the gigatfon and independence of the Funtlidependent auditor
and (f) the Fund’s internal audit function, if and

(i) oversight of the preparation of any reportuggd 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 coasidt at the expense
of the Fund. The Committee has the authority asdamsibility to retain and terminate the Fund’seipeindent
auditors. In connection therewith, the Committeeshavaluate the independence of the Fund’s indeperadiditors
and receive the auditors’ specific representatamnto their independence.

Composition and Term of Committee Members

The Committee shall be comprised of a minimum of¢Directors of the Board. To be eligible to saasea
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 Committa® at least one member who is an “audit committee
financial expert,” (“ACFE”") as such term is definigdthe 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 ek Stock Exchange Listing Requirements) whictyrha
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 Cotteri possesses
sufficient “financial literacy,” as required unddxe New York Stock Exchange Listing Requiremente T
designation of a person as an ACFE is not intetol@tipose 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 arldssofrequently than quarterly. The Committee simalét, a
a minimum, within 90 days prior to the filing of@eannual and quarterly report of the Fund on Fdr& and
10-Q,
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respectively. Periodically, the Committee shall ttealiscuss with management the annual auditethéial
statements and quarterly financial statementsudtiey 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 discoggmaatters 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 independairditors 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 gbeinot limited to, the following:

« bears direct responsibility for the appointmenmpensation, retention and oversight of the worthef
Fund’s independent auditors (including resolutibdieagreements 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 Cothej

 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 thedFs
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 relatesttirio
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, inclgginvate 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 vétipect 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 independaditas detailing the fees paid to the Fund’s iredefent
auditors for: (i) audit services (includes all seeg necessary to perform an audit, services peaviial
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); #ii)it-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 professstaéf in
the accounting firm’s tax division, except thosevems related to the audit, including tax compti@ntax
planning and tax advice); and (iv) other servidesl{des financial information systems implememtatand
design);
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« ensure that the Furslindependent auditors prepare and deliver anntaatlye 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 professl authorities within the preceding five yeagspecting
one or more independent audits carried out by tidi@rs, and any steps taken to deal with any ssiles;
and (iii) all relationships between the independartitors and the Fund, including each non-audiice
provided to the Fund and the matters set fortimélependence Standards Board N¢

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

« oversee the Fund’s internal controls and annualjaiadterly financial reporting process, includiregults of
the annual audit. Oversee internal accounting otsitelating to the activities of the Fund’s cusaag
investment adviser and administrator through theogi review of reports, discussions with apprafei
officers and consideration of reviews provided fginal audit stafi

« establish procedures for: (i) the receipt, retentind treatment of complaints received by the Fud any
source regarding accounting, internal accountingrots or auditing matters; and (ii) the confidahti
anonymous submission from employees of the Fundtarsérvice providers of concerns regarding
questionable accounting or auditing matt

« review of any issues brought to the Committee’sraitbn by independent public accountants or thedBun
management, including those relating to any defuiis in the design or operation of internal cdstwehich
could adversely affect the Fund’s ability to reggetbcess, summarize and report financial datanzetgrial
weaknesses in internal controls and any fraud, lnenedr not material, that involves management beiot
employees who have a significant role in the F's internal controls

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

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

 resolve any disagreements between the Fund’'s mareagend 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 gdlatits financial statements (to the extent swibases are
not discussed and approved by the Valuation Coraaithe Board or the Chairman of the Committ

* to the extent not separately evaluated and mouitbyehe full Board, oversee the Fund'’s risk mamnagyet
processes, including risks relating to investmesdspliance and valuations, and discuss any peliviéh
respect to risk manageme

« 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¢tianges to the Board; a
 review such other matters as may be appropriatdggdted 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 tegien on the Proxy Card.

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

3. All Other Accounts The capacity of the individual signing the PraXsrd 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. Dot
CUSTODIAL OR ESTATE ACCOUNTS

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

(2) John B. Smitt John B. Smith, Jr., Execut
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MVC | CAPITAL

ANNUAL MEETING OF MVC CAPITAL, INC.

Date:  April 27, 2010
Time: 10:00 A.M. (Eastern Time)
Place: Offices of Schulte, Roth and Zabel, 919 Third Avenue, New York,

NY 10022
Please make your marks like this: X Use dark black pencil or pen only
Board of Directors Recommends a Vote FOR proposals 1 and 2.

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

01 Emilio Dominianni
02 Gerald Hellerman
03 Warren Holtsberg
04 Robert Knapp

05 William Taylor

06 Michael Tokarz

OOodoon
OOoOoon

Directors
Recommend

For Against Abstain J

] [] ] For

2: To ratify the selection of
Ernst & Young LLP as the
Fund’s independent
registered public
accounting firm.

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

To attend the meeting and vote []
your shares in person, please
mark this box.

Authorized Signatures - This
section must be completed for
your Instructions to be
executed.

Please Sign Here Please Date Above

Please Sign Here Please Date Above

Please sign exactly as your name(s) appears on your stock certificate. If held in joint tenancy, all
persons should sign. Trustees, administrators, etc., should include title and authority.
Corporations should provide full name of corporation and title of authorized officer signing the
proxy.

4 Please separate carefully at the perforation and return just this portion in the envelope provided, <+

MVC | CAPITAL

Annual Meeting of MVC Capital, Inc.
to be held on Tuesday, April 27, 2010
for Holders as of March 1, 2010

This proxy is being solicited on behalf of the Boar d of
Directors
VOTED BY:
¥ INTERNET 7Yy TELEPHONE
Go To 866-390-5403
www.proxypush.com/mvc « Use any touch-tone
telephone.
« Cast your vote online. OR * Have your Proxy
* View Meeting Documents. Card/Voting
Instruction Form
ready.

« Follow the simple
recorded instructions.

& MAIL

OR « Mark, sign and date your Proxy
Card/Voting Instruction Form.
« Detach your Proxy Card/Voting
Instruction Form.
« Return your Proxy Card/Voting
Instruction Form in the postage-paid
envelope provided.

The undersigned hereby appoints Michael Tokarz and Peter Seidenberg,
and each or either of them, as the true and lawful attorneys of the
undersigned, with full power of substitution and revocation, and authorizes
them, and each of them, to vote all the shares of capital stock of MVC
Capital, Inc. which the undersigned is entitled to vote at said meeting and
any adjournment thereof upon the matters specified and upon such other
matters as may be properly brought before the meeting or any
adjournment thereof, conferring authority upon such true and lawful
attorneys to vote in their discretion on such other matters as may properly
come before the meeting and revoking any proxy heretofore given.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS
DIRECTED OR, IF NO DIRECTION IS GIVEN, SHARES WILL BE VOTED
FOR THE ELECTION OF THE DIRECTORS IN ITEM 1 AND FOR THE
PROPOSAL IN ITEM 2 AND AUTHORITY WILL BE DEEMED GRANTED
UNDER ITEM 3.

All votes must be received by 5:00 P.M., Eastern Ti
April 26, 2010.

me,

PROXY TABULATOR FOR

MVC CAPITAL, INC.
P.0. BOX 8016
CARY, NC 27512-9903

[ 1

EVENT #
CLIENT #
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Revocable Proxy — MVC Capital, Inc.

Annual Meeting of Shareholders

April 27, 2010, 10:00 a.m. (Eastern Time)

This Proxy is Solicited on Behalf of the Board of D irectors

The undersigned appoints Michael Tokarz and Peter Seidenberg,
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 Tuesday, April 27, 2010 at 10:00 a.m.
at the offices of Schulte, Roth and Zabel, 919 Third Avenue, New
York, NY 10022, 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 and FOR Pr  oposal 2.

(CONTINUED AND TO BE SIGNED ON REVERSE SIDE)

J papmodd adojaawe oyl vy uoiod sy isnl winjed pue uoneoped oyl e Apnjaues seiedas aseald L



